STATE OF CALIFORNIA

STANDARD AGREEMENT

STD 213 (NEW 0298)

AGREEMENT NUMBER

MSA DGS FDMS

1. This Agreement is entered into between the State Agency and the Contractor named below
STATE AGENCY' S NAME

Department of General Services
CONTRACTOR'S NAME

First Data Merchant Services

2. The term of this

Agreement is: May 1, 2002 through April 30, 2005
3.  The maximum amount
of this Agreement is: $0

The contractor agrees to provide services as set forth in the Terms & Conditions of this Master Services agreement
(MSA) and in any and all documents referenced.

The following portions of First Data Merchant Services (FDMS) bid is incorporated into the MSA:
Contractors proposal pages 1-55, Section X! - Pricing, Merchant Bankcard Services Agreement, References, CCC 201,
Payee Data Records, Insurance Certificates, and Exceptions Document for contractor's proposal.

Request for Proposal, RFP-DGS-OFA-01-CPAS is hereby made part of this agreement, incorporated by reference, and
on file with the DGS / Office of Fleet Administration (OFA), including all attachments identified and incorporated therein.

General Terms and Conditions (GTC 201), updated 2-20-01, are hereby incorporated by reference and made part of this
agreement. GTC 201 can be found at www.dgs.ca.gov/contracts.

The State of California, Department of General Services (DGS) is the agency awarding this MSA. First Data Merchant
Services is the contractor that will support credit and debit card processing and is responsible for settling credit card
transactions to a bank account designated by they3ate, in accordance with applicable Visa/MasterCard rules
and regulations, and this contract. @

The following fourteen (14) items are incorporateinto this MSA and are listed on the following 2 pages.

IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto.

CALIFORNIA

CONTRACTOR Department of General Services
Use Only

CONTRACTOR'S NAME 7if other than an individual, state whether a corporation, partnership, etc.) M b
First Data Merchant Services )

BY merv DATE SIGNED (Do st type)
&1 ) €a : /sz //, R o

PRINTED NAME AND TITLEZF PERSON SIGNING APPROVED
Ian Drysdale, SVP, Sales and Marketing

ADDRESS APR =5 200

3975 NW 120th Ave., Coral Springs, FL 33065

STATE OF CALIFORNIA DEPT OF GENERAL SERVICES

AUGENCY NAME

Depar‘tmgﬁz of General Seryices / Office of Fleet Administration

Wu Signature / / 7 DATE SIGNED (Do not hpe)
, J

PRINTED NAMEAND TITLE OF PERSON SIGNING

ADDRESS
802 Q Street, Sacramento, CA 95814 [[] Exempt per




1. Term
This MSA shall be for a three year term beginning May 1, 2002 through April 30, 2005, In
addition, DGS reserves the right, at the conclusion of the contract term, to renew the contract for
two additional, one-year periods. A written and approved amendment to extend the contract is
required for each extension.

2. Conflict
In the event of a conflict between the RFP language and the MSA language the terms and
conditions of the RFP shall prevail. In the event of a conflict between the MSA language and the
language of any document(s) incorporated by reference, other than RFP-DGS-OFA-01-CPAS, the
MSA language wiii prevail. In case of conflict between the RFP and the contractor’s proposal, the
RFP will prevail. In the event of a conflict between the MSA language and any subscription
agreement, the ferms and conditions of the MSA take precedence, except for noted
Exceptions. !f

3. Purpose
Upon approval of this agreement, the basic services to be offered include credit and debit card
acceptance and processing services for state agencies, universities, and city/county/local
agencies. The State is seeking to implement as many payment vehicles as are practical and
secure to improve its efficiency and the level of service experienced by all parties which pay the
state money. Accordingly, the contractor may add materials, new features to the services, or offer
new electronic information services and payment technologies. Any changes in terms and
conditions established by contractor for new materials, features, or electronic information services
and payment technologies must be approved by DGS in writing.

4. Subscription Agreements
Under the MSA, individual subscribers should establish subscription agreements with the
contractor in accordance with their specific requirements. The contractor will be able to provide
solutions to the particular requirements of subscribers regarding accounting practices, information
requirements associated with some payments, and recovery of costs associated with card
acceptance. The subscription agreements executed between the contractor and the subscribing
agency shall incorporate the MSA. Subscribing agencies should complete the Standard
Agreement, Standard Form 213 or appropriate equivalent contract form.

To better meet the specific needs of the subscribing agency, a subscription agreement may
contain a particular set of terms and conditions, as mutually agreed, provided that:

* They comply with, and meet all requirements of the codes and regulations of the State of
California,

e There are no conflicts with the terms and conditions of the MSA and RFP.

5. Pricing
In consideration of the contractor’s processing services, subscribers will pay monthly, and in
arrears, pricing based on the pricing grid provided on Section XI, pages 1-8.

8. Visa and MasterCard Interchange Assessiment Rates
The pricing specified is subject to fluctuations in the Visa and MasterCard interchange
assessment rates. These rates are outside of the control of the State of California and the
Contractor. Both increases and decreases in the rates are to be passed on to the State in the
form of changes in the official interchange assessment rates from Visa and MasterCard. The
contractor will send to each subscriber and to the DGS contact person notices documenting all
pricing adjustments resulting from official changes in interchange assessment rates.

7. Credit Card Acceptance Official Contact Persons /
Any reports and notices required under the MSA shall be in writing and delivered to the
S

appropriate addresses below. The contractor is responsible for notifying all subscribing agenci

DGS MSA FDMS 2



10.

i

12.

13.

14,

in the form of a written letter of any changes to a contact person, address, phone numbers, or any
other information deemed important to the day to day operation of the credit card acceptance
program.

James Sapnaro Trudy Crawford
Department of General Services Government Relations
Office of Fleet Administration Discover Financial Services
802 Q Street 2500 Lake Cook Road, 2W
Sacramento, CA 95814

E-mail: trudycrawford@
E-mail:  james.sapnaro@dgs.ca.gov discoverfinancial.com
Phone:  (916) 322-9017 Phone: (800) 229-0058 x 588
Fax: (916) 327-1159 Fax: (800) 899-3451

Financial Liability

Each subscriber is responsible for payment for credit card acceptance services, subject to
appropriations of their controlling body. The State does not accept liability of non state
subscribers (cities, counties, local governments, and political subdivision).

Severability
If any provisions of this MSA is held by a court of competent jurisdiction to be void or
unenforceable, the remainder of this MSA shall remain in full force and effect.

Invoicing

Each subscriber shall provide billing information (mailing address, contact person, etc.) as
requested by the contractor. The contractor shall bill each subscriber monthly for services and
equipment, if applicable. The invoice shall reference the MSA number, subscriber’s subscription
agreement contract number, and month of billing period. The contractor will provide a telephone
number, fax number, and address to each subscriber for billing comments or inquiries.

Card Payment Deposits

All participating state agencies are required to open a zero balance account (ZBA) at a selected
Centralized Treasury System (CTS) bank to accept card payment transactions. The contractor
shall transmit the total amount to the card payment transactions, less the amount of any
convenience fees, for each agency tot he appropriate ZBA each day. Either automated Clearing
House (ACH) or Fedwire may be used. The vendor may not debit or reduce any payment
transaction in the ZBA. The contractor shall settle in gross daily and process chargebacks and
adjustments through Invoicing the subscriber.

American Express and Discover Card

The contractor will provide processing (authorization, capture,-and routing) for American Express
and/or Discover Card once subscribers have completed a separate subscription agreement with
American Express and/or Discover Card. Settlement will be made directly to the State by
American Express and/or Discover Card.

No Additional Requirements or Qualifications

The contractor agrees that no additional requirements or qualifications to the terms and conditions
of this agreement beyond what is required by federal and state laws and regulations, or by Visa
and MasterCard operating rules, or by prudent operating requirements, shall be made in carrying
out the contractor's stated obligations herein.

Debit Card Sales
The State is permitted to process debit card sales and agrees to comply with the operating rules
and regulations of the participating debit card networks. /M
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Card Payment Acceptance Services, RFP-DGS-OFA-01-CPAS
First Data Merchant Services/Discover Financial Services, Inc.

Section 11
D. Introduction

First Data Merchant Services Corporation (“FDMS") in conjunction with Discover
Financial Services, Inc. (“Discover”) proposes to offer the State of California
(“State”) a complete electronic payment processing system encompassing
acceptance of VISA®, MasterCard®, Discover®, and American Express® branded
cards as well as all major debit online / offline debit card products.

FDMS and Discover have partnered to provide a unique processing solution for
over 130,000 merchants, including many government agencies, for over 15 years.
We believe we have an excellent understanding of the processing needs of
government entities and strive to help find better, more cost-effective payment
solutions.

In order to meet the needs of the State and provide the most cost effective and
efficient options, we have prepared the following response. In the event that the
State should choose another processor to meet its bankcard processing needs, it
should be noted that Discover has a working relationship with other bankcard
processors responding to this Request for Proposal. Discover Card Brands can
readily be accepted in conjunction with any bankcard program. The pricing quoted
in this response for Discover Card Brand transactions will be offered to the State
regardless of which processor is selected to provide its bankcard processing.

At Discover Financial Services, Inc., superior customer service delivered in a
straightforward manner is at the center of our competitiveness within the financial
services industry. We understand that our customers have many options regarding
credit card services and that our ability to deliver value and convenience is at the
center of our long-term existence and profitability as a financial services company.
Our Mission Statement clearly directs us toward this ultimate goal:

“Our consumer and merchant partners trust Discover to provide valuable
and convenient financial services backed by exceptional customer service.
We will achieve growth and profitability through innovation and efficiency.”

FDMS is committed to quality products and services. FDMS maintains a dedicated
Service Quality staff whose sole purpose is to monitor all operational process(s) to
insure quality expedient service to our customers. Over the past two years, FDMS
has implemented the Six Sigma™ process improvement program through our
company. We have hired a number of Six Sigma™ Master Black Belts whose
responsibility is to oversee the Six Sigma™ concept within FDMS. To date, this
program has provided numerous operational efficiencies that benefit our customers.
FDMS remains committed to the Six Sigma™ concept. Along with Six Sigma™,
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FDMS has contracted with Arthur Anderson Consulting to assist us with auditing all
area(s) impacting our clients and to provide key metrics to allow us to monitor our
service levels.

By choosing Discover/FDMS you are getting a partnership that is committed to the
State of California.

E. Bidders Qualifications

Discover and FDMS Corporation shall maintain all required licenses, insurance,
facilities, equipment and trained personnel necessary to perform the work during
the course of this contract and will provide documentation upon request.

F. Experience

First Data Merchant Services (“FDMS™™), a two time Credit Card Management
“Acquirer of the Year” award winner is a member of the First Data Corporation
family of companies. Our family of companies include Western Union®,
TeleCheck® and First Data Resources. First Data Corporation (FDC) is a Fortune
300 company with over 30 years of processing experience. FDC is the recognized
leader in payment processing and truly is the company that moves the world’s
money. Last year, FDMS alone processed over 7.4 billion transactions equating to
over $425 Billion in Visa & MasterCard sales. First Data Corp, through our family of
companies, processes approximately 1 out of every 2 credit card transactions
processed in the US.

FDMS maintains over 30 direct connections to the card associations as well as direct
connections to major regional debit networks through processing sites located in
Melville, New York; Omaha, Nebraska: Hunt Valley, Maryland; Denver and
Denver, Colorado. We continually monitor, load balance and test our redundancy
to insure uninterrupted processing for our clients.

Discover Business Services, the merchant services division of Discover is now one

of the largest credit card networks in the United States: Processing services are
provided for over 4 million merchants, including universities, toll authorities,

county, state and federal government entities. In response to the increasing interest
of government entities to accept credit cards, Discover created an industry group
devoted entirely to government accounts on the federal, state and local level. The
creation of this group has allowed Discover to address the specific needs of these
unique merchants. The Government Relations group includes government account _
executives, specialists in the operations department, specialists at headquarters and
government service supervisors
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Discover operations are national in scope. Discover has more specialized
experience in working with government entities than any other processor. In
addition to the blanket agreements for Discover Card brand processing, it has signed
with many county governments. In conjunction with First Data Merchant Services,
was chosen as one of three winning bankcard processors in the State of California
RFP process. In 1999, Discover was awarded the credit card processing services for
the Commonwealth of Massachusetts in its bid process. Most recently, Discover
was selected as the winning bidder in the New York Board of Education’s process.
Also included in the over 4 million merchants nationwide that accept Discover Card
brands are Military Exchanges, the US Mint, the US Postal Service, and more
recently, the Internal Revenue Service.

G. Bidder’s Profile

Morgan Stanley Dean Witter & Co. is a diversified financial services company that
~ provides a broad range of consumer financial services products. These products
include general-purpose credit cards such as the Discover® Card, consumer loans,
and a broad array of securities products. Discover Financial Services, Inc. is a
wholly owned subsidiary of Novus Credit Services, Inc., which is a wholly owned
subsidiary of Morgan Stanley Dean Witter & Co.

The Discover Card was launched in 1985, and since then Discover has introduced
several new Card Brands, including the Private Issue Card, the Smithsonian Card,
the Universal Card and the Discover Platinum Card. There are over 48 million
Discover Cardmembers represented in over 33% of U.S. households.

Headquartered in Riverwoods, Illinois, Discover also has Operations Centers in
New Albany, Ohio; Sandy, Utah; New Castle, Delaware; and Phoenix, Arizona.
These centers serve Merchants and Cardmembers by handling inquiries, settlement,
billing, security authorizations and payment processing.

In response to the increasing interest of government entities to accept credit cards,
Discover created an industry group devoted entirely to-government accounts on the
federal, state and local level. The creation of this group has allowed Discover to
address the specific needs of these unique merchants. The Government Relations
group includes government account executives, specialists in the operations
department, specialists at headquarters and government service supervisors.

FDMS is comprised of several business units dedicated to varying aspects of our
business. The business unit responsible for the State of California is segmented into
four components, Sales & Product Development, Operations, Merchant Contact and
Finance. Each group is lead by a Director reporting into a General Manager that is
responsible for the overall business unit within FDMS.
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The points of contact for FDMS are as follows:

Karlos Estevez, Government Sales Executive (954) 8454159
Geoffrey Foster, Government Relationship Mgr (954) 8454979
Michelle Murtha, Director — E-Commerce - (631) 843-6955
John Collins, Director- Operations & Conversions (954) 845 4161

Karlos Estevez has been in the credit card processing industry for twenty five years
and will be responsible for the overall State of California relationship within FDMS.

Geoffrey Foster has been with FDMS for over five years and will be the central
point of contact for the State to resolve issues rising from the processing services
contracted as a result of this RFP.

Michelle Murtha has been with FDMS for five years and will be the primary contact
for the State’s Internet solutions; including E-Commerce and web-design.

John Collins has been with FDMS for 11 years and will be the primary contact for
the State’s operational issues and conversion efforts.

The points of contact for Discover are as follows:

Trudy Crawford, Account Executive (909) 899-7775
Jann Grismore, Government Service Supervisor (480) 357-6317

Trudy Crawford has been employed with Discover in the merchant sales area for
over 16 years. Trudy will be the State’s Contract and Relationship Manager. She will
be responsible for managing all aspects of the Discover Card acceptance program
and work very closely with FDMS to resolve any issues.

Jann Grismore has worked with Discover in the merchant sales area for the past 12
years. Jann will coordinate all required training for the State and will devote 100%
of her time to the State until it is ready to process transactions.

For your review, please see attached organization charts for both Discover and
FDMS. Attachment A and B respectively.

First Data Merchant Services (“FDMS”™), a 2x Credit Card Management “Acquirer of
the Year” award winner is a member of the First Data Corporation family of
companies. Our family of companies include Western Union®, Telecheck®, First
Data Resources, Envoy® and Telemoney®. First Data Corporation (FDC) is a
“Fortune 300" company with over 30 years of processing experience. FDC is the
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recognized leader in payment processing and truly is the company that moves the
world’s money. Last year, FDMS alone processed over 6.4 billion transactions.

FDMS will process VISA® and MasterCard® branded cards directly to their
respective associations. As part of our processing services, FDMS provides editing
procedures that insure the State receives the most favorable interchange incentive
rates available. The rates received by the State are ultimately determined by the
accuracy and completeness of the submitted data.

FDMS will act as 3“ party processor for Discover® and American Express® which
encompasses routing these transactions directly to the appropriate card processor for
settlement and posting. These card processors will be responsible for all settlement,
posting, funding and reporting of these transactions. FDMS will provide batch level
detail of all submitted card types as part of its normal information product line.
However, FDMS will not be able to provide funding data for Discover® or American
Express®. This information must come from these respective card processors.

FDMS is a registered processor with all major card associations including VISA®,
MasterCard®, Discover®, and American Express®. In addition, FDMS is also
registered with both national debit networks, Interlink® and Maestro® as well as a
majority of the regional networks, such as NYCE®, PULSE®, MAC®, STAR® (East &
West), Shazam®, etc. As the largest credit card processor in the US, we work very
closely with the card associations to insure operating procedures are consistently
reviewed and updated to keep in step with our fast-paced business.

FDMS maintains over 30 direct connections to the card associations as well as direct
connections to several major regional debit networks through processing sites
located in Melville, New York, Omaha, Nebraska, Hunt Valley, Maryland and Coral
Springs, Florida. We continually monitor, load balance and test our redundancy to
insure uninterrupted processing for our clients.

FDMS will process all card types required by the State in accordance with
applicable card association guidelines and regulations:~These guidelines may
change from time to time and FDMS will endeavor to provide the State sufficient
notice of such changes prior to effective dates.

FDMS will provide authorization and settlement services that will allow the State to
utilize a variety of card acceptance technologies, including: direct POS terminals &
software, IVR and Internet protocols. FDMS will receive all batches submitted by
the various State entities and depending on the card type, will route the transactions
accordingly.
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For your review, please see attached annual reports for both Discover and FDMS,
Attachments C and D.

While Discover is not a member of the Visa and MasterCard Associations, it has
been a certified processor of both since 1986.

FDMS maintains affiliations with several 3™ parties to insure our clients are provided
the most cost effective processing. We maintain relationships with BuyPass®, Vital®,
Genesar®, as well as a host of others.

FDMS is a member of the Electronic Transaction Association (ETA) and has
affiliations with other industry organizations, such as: National Retail Federation,
American Banking Association, etc.

Discover has sought out membership in a number of associations in support of our
merchant relationships. For example, Discover is a member of the National
Association of State Treasurers in support of some of our government merchants. In
addition, Discover holds membership in both the National Retail Federation and the
National Restaurant Association.

In addition, please refer to the “References” section of this response for reference
information regarding our program. Organization charts for both Discover and
FDMS are attached as Attachment A and B respectively,

Neither Discover nor FDMS intends to outsource any authorization and or
settlement services. IVR services will be provided through a subcontractor of
Discover. In an effort to provide the State with the greatest choice of options we
intend to provide more than one IVR subcontractor as an option. FDMS does not
offer these services directly and has no contractual agreement with the VR

providers. For specific information on the IVR companies please refer to Section |V
B.

H. Contract and Administrative Requirements

=

Please refer to Sections V — XII of this response for precise statements of compliance
of each contractual requirement as specified.
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I. Functional and Technical Presentation

All aspects and details of the proposed fulfillment of the State’s specific functional,
technical, performance and support requirements are addressed specifically in
Sections VII - X.

J. Pricing Information
Please refer to the pricing schedule in Section XI.
K. Unique Capabilities

In response to government entities to collect 100% of revenue from the payment of
fines and services, Discover is pleased to introduce its exclusive in-person Discover
Card brand surcharge option. Discover will allow the State to pass its fees for
Discover Card brand acceptance through to its residents via a surcharge. A
surcharge schedule has been included with this response in the Section XI — Pricing.
For those offices that must pass the fees for acceptance along to the customer,
Discover may be the only card accepted.

In addition, local Sales and Service Executives will be available to assist in the
installation of equipment and training of staff. Furthermore, Discover Business
Services operates a Business Market Office in the State at the following address:

Discover Business Services
2001 Financial Way Suite 100
Glendora, California 91741

The partnership of Discover/FDMS brings both experience and technology to the
table. Discover is a leader among processors in the market place. We understand
your needs and have developed special programs to meet them. We also have
more experience working with Government entities thas any other processor.

FDMS as a part of the FDC family of companies brings 30 years of processing
experience and a host of payment acceptance solutions, which include Telecheck
and Western Union. We bring you excellent customer service and access to the
latest technology

First Data Merchant Services Corporation is the worldwide leader in electronic
payment solutions and new commerce. Through our partnership with several of the
nation's largest financial institutions, especially Discover Business Services, FDMS
processes more than 7 billion electronic payment transactions annually-worth over
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$425 billion in sales volume-for approximately 2.6 million merchant locations.

We support many different merchant types, continually reinvesting in new products
for each market. With our partners, we provide merchant processing solutions in the
United States, Canada, the Caribbean, Mexico, the United Kingdom and Australia.

In the very near future, FDMS will be able to offer the State “YourPay” a secure,
virtual point of sale terminal, which functions similarly to the terminals commonly
used in a face to face environment. You simply enter the data needed for the
transaction and the transaction is processed via the Internet. No hardware is
required, other than the associate’s PC and ISP. (For example America Online,
Earthlink, AT&T ). The sales associate can access the Internet from anywhere,
enabling instant access.

FDMS currently has the ability to process Visa Smart Credit transactions on several
system platforms. This processing is based on Visa VSDC “Early” specifications.
(new values in existing data fields). VSDC “Full” processing (new smart card data
fields) is anticipated to be a future expansion. FDMS is currently working with
MasterCard to incorporate Partial Grade Acquiring (new values in existing fields) on
several of its most popular front end specifications by 1Q02 with the balance to be
done in 2002. Full Grade Acquiring (new smart card data fields) is anticipated to be
a future expansion. Terminals are currently in certification to support the above
efforts with the first being available in one of the platforms by 4Q01. Currently
issued smart cards contain a magnetic stripe, which can be processed on existing
equipment. FDMS is currently working on supporting other smart card activity, such
as loyalty transactions, which will be introduced in 1Q02
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Section IV Administrative & Contractual Requirements

A. Contractual Responsibility

Discover/FDMS acknowledges and accepts the Contractual Responsibility
requirement.

B. Subcontractor

For purposes of RFP DGS-OFA-01-CPAS, FDMS will act as a contractor and have
sole responsibility for providing processing services for Visa® MasterCard®.
Discover® and American Express® will act as a contractor(s) and have responsibility
for providing processing services for the Discover® card and American Express®
cards respectively. In the capacity of a contractor, FDMS will act as a 3 party
processor for Discover® and American Express® cards and be responsible for routing
authorization and settlement records directly to Discover® and American Express®,
respectively. Discover® and American Express® will each be responsible for
settlement and funding of all their transactions.

FDMS and Northern Trust Company must retain the right to assign or sub-contract
this processing agreement to subsidiaries or affiliates of First Data Corporation,

Discover Financial Services, Inc.; Northern Trust Company or other sponsoring
banks.

FDMS utilizes Electronic Data Systems (“EDS”) as a subce-itractor for some debit
card acceptance services whereby FDMS does not maintain a direct host-to-host
connection to the online debit network. Furthermore, FDMS uses EDS as part of our
Business Continuity Planning for redundancy of our debit processing services.

For the purpose of RFP DGS-OFA-01-CPAS Discover Financial Services, Inc. has
committed to establish subcontractor relationship with both PhoneCharge, Inc. and
Official Payments Corporation. Each agency will then have the ability to choose
which IVR vendor best meets their needs. FDMS doeghot offer these services
directly and has no contractual agreement with these vendors.

PhoneCharge, Inc. (PCI) of Glen Cove, NY was formed in 1992 to develop, market
and provide electronic payment options to government agencies,
telecommunications companies, utilities, various industries, as well as universities
and schools. PCl is the pre-eminent supplier of electronic payment options to these
entities, processing literally billions of dollars in transactions since its inception for
several million citizens annually. Consumers use the PhoneCharge system for the
payment of personal and property taxes, motor vehicle fees, gas and electric as well
as telecommunications bills tuition and other school expenses. PCl has developed



Card Payment Acceptance Services, RFP~DGS-OFA-01-CPAS
First Data Merchant Services/Discover Financial Services, Inc.

the most sophisticated hardware and software available for meeting the needs of any
accounts receivable system, and for interacting with consumers in the most efficient,
user-friendly manner possible.

PhoneCharge, Inc.(“PCl”) has been supplying electronic payment options and in
particular, VRU based credit card processing services to companies and government
agencies for over 7 years. The principals of PCl possess over thirty five years
experience in the creation and direct marketing of innovative products and services,

The PCI corporate office is located at 58 School St., Glen Cove, NY 11542, In
addition, PCl has operating offices in Los Angeles, CA and a Research and
Development Division in Shelton, CT.

PCl’s initial and still dominant product is the Pay-by-Phone by Credit Card service, a
fully automated, voice response unit (henceforth VRU)-based service which enables
callers to pay bills over a touch-tone phone via a credit card. The service is available
24 hours a day, seven days a week. PCl's VRU is linked to a credit card processor,
which provides for the on-line authorization of all credit card transactions.

The PhoneCharge pay-by-phone by credit card service is being widely used for the
payment of utility bills, tax bills, and tuition payments, as well as vehicle registration
renewals. PhoneCharge works closely with every Client to achieve the maximum
level of customization, and meet the Client’s specific needs. Each PhoneCharge
Client is given a dedicated toll-free number to allow for the greatest efficiency and
flexibility for the individual consumer.

Fast on the heels of the Credit Card service is the ATM Card by Phone solution
which enables callers to initiate direct debits from their bank accounts on an online,
guaranteed funds basis. Currently this application has only been approved for the
payment of utility bills, but broader approval is anticipated in the near future. Once
such approvals by the Electronic Funds Transfer (EFT) networks are obtained, it
promises to be a powerful payment tool.

In the meantime, PCl offers an Electronic Check option, which allows users to
initiate one-time, spontaneous direct debits from their bank accounts on a “paper-
less” basis. Electronic Check is a universal option available to any citizen with a
bank account and offers an efficient way to make telephone payments at a very low
cost for those not wishing (or needing) to use a credit card. PCl currently processes
over $800,000,000 in credit card and ATM card transactions per year,

With its extensive experience in both the area of Interactive Voice Response
Systems and credit card processing, PCl can provide the service sought by the
Government in the most sophisticated and efficient manner possible, through
complete customization according to the Government'’s specifications.

10
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OPC (Nasdag: OPAY) is the leading provider of electronic payment options to
government entities. The company's principal business is enabling consumers to
pay their government taxes, fees, fines, and utility bills by credit card, via Internet
and telephone. The company is unequaled in market penetration and national
footprint. OPC has agreements to collect and process credit card payments with the
Internal Revenue Service, 18 state governments, the District of Columbia, and over
900 county and municipal governments in 48 states across the United States. In
2000, OPC collected and processed over $925 million in federal, state and local
government payments.

OPC has been processing government payments electronically since 1996, when
the company began accepting property tax payments in California. As word of the
company’s innovative systems spread, OPC signed many new government clients,
nearly doubling the number of clients year-over-year.

In 1999, OPC contracted with the IRS to accept electronic personal income tax
payments through an IVR (telephone) system, and continues to do so. In 2001, the
company expanded the contract with the IRS to include electronic payments
accepted over the Internet. In addition, the IRS has just exercised an option to
renew for an additional calendar year.

In 2000, OPC signed contracts to provide the company’s electronic payment
services, both IVR and Internet, to eleven states, bringing the company’s total to 15
states. In 2001, so far, OPC has signed three more state partners, bringing the state
partner total to 19. In addition, OPC has added services for numerous state clients.
And, since the company’s inception, OPC has signed more than 900 county and
local governments in 48 states.

OPC partners directly with the government on federal, state, and local levels. OPC
is the official credit card payment option partner of the IRS. In 2001, the company
successfully processed more than 27,000 IRS payments from California citizens
totaling nearly $125 million.

In addition to partnering with the State of California since 1996, OPC also partners
with the states of Alabama, Arkansas, Connecticut, Illinois, lowa, Kansas, Maryland,
Minnesota, Mississippi, New Jersey, New York, Ohio, Oklahoma, Virginia,
Washington, West Virginia, and Wisconsin, as well as the District of Columbia and
900+ municipalities and counties in 48 states. The company currently provides
over 1,500 payment services. For current clients, OPC processes a variety of
payments including sales and use taxes: estimated, extension, balance-due, and
past-due personal income taxes; real estate, personal property, and school district
taxes; fines for speeding and other traffic rule violations; parking rule violations;
public university tuition payments; water, electricity, and gas bills; and more.

11
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In addition, OPC’s technology has proven itself secure for over $925 million in tax
and fee transactions in 2000. The company’s proven relationships with American
Express, MasterCard, Discover, and VISA are continually revisited to ensure OPC is
in complete compliance with their rules and regulations.

OPC is confident that the company’s cumulative experience in working with
government clients enables state-of-the-art Internet and IVR payment SOIUIIIODS,
which are unparalleled in the marketplace, with the shortest implementation time
frame.

As a partner of both consumers and government, OPC is committed to making all
types of payments to the government go fast, smart and safe.

C. Funds Availability

Any contract(s) awarded under this REP will be valid and enforceable only if
sufficient funds are made available to the State for the fiscal year(s) covered by
any contract. In addition, any contract(s) is subject to any additional statutory
restrictions, limitations, or conditions enacted by the Legislature or any statute
enacted by the Congress which may affect the provisions, terms or funding of any
resulting contract(s) in any manner.

Discover and FDMS acknowledges and accepts the Funds Availability requirement.

D. Prompt Payment Act

With respect to late payment penalties, the California Prompt Payment Act
(Government Code Section 927 et seq.) provides that payments on undisputed
invoices must be made within 45 days of receipt, or is subject to an interest
penalty fee. The penalty is typically calculated at a rate of one (1) percent above
the rate accrued on June 30 of the prior year by the Pooled Money Investment
Account, not to exceed 15 percent; however, the law provides that the penalty is
waived if it amounts to seventy-five dollars ($75) or less. The provisions of the
Prompt Payment Act may not be waived.

Discover and FDMS acknowledges and accepts the Prompt Payment Act
requirement.

12
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E. Phase-In and Phase-Out Services

Prior to contract termination, successful bidder(s) must furnish phase-out

services for up to 120 working days. Additionally, the successful bidder(s) must
negotiate in good faith a plan with a successor to determine the nature and extent
of phase-in, phase-out services required.

Discover and FDMS acknowledge and accept the Phase-In and Phase- Out Services
requirement.

F. Applicable Law

Any contracts resulting from this RFP shall be subject to and construed in
accordance with the laws of the State of California.

Discover and FDMS acknowledge and accept the Applicable Law requirement.
G. Contractor Certification Clauses (CCC 201)

The State of California is engaged in an effort to standardize certain
contracting formats and procedures. The enclosed “Contractor
Certification Clauses” contain standardized language and conditions that
will apply to any contract awarded under this RFP. (For CA’s reference,
these clauses are accessible on the Internet at www.dgs.ca.qgov/contracts.)
Also, a copy may be obtained by contacting the primary contact person.

As part of its proposal, each bidder must sign and return page one of CCC
201, acknowledging its understanding of and agreement to be bound by
such terms and conditions if awarded a contract.

Discover and FDMS acknowledge and understand the States effort for .
standardization and have signed and attached page CCC 201 as  an Attachment.

H. Payee Data Record

Each bidder must fully complete, sign, and return the enclosed Payee Data Record
(Std. 204) as part of its proposal. See Attachment 1.

A fully completed and signed Payee Data Record (Std. 204) is submitted.

13
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I Standard Agreement (Std. 213)

FDMS requests the attached Merchant Processing Agreement be incorporated in it
entirety in the Standard Agreement (Std. 213). The FDMS Bankcard Merchant
Services Agreement is Attached as Attachment E.

Discover requests that its Government Entity/Utility Merchant Services Agreement
be incorporated in the Standard Agreement (Std. 213). The Discover Governmental
Entity/Utility Merchant Services Agreement is attached as Attachment F.

J. Small Business Preference

Discover and FDMS acknowledges and accepts, but does not qualify for, the Small
Business Preference requirement.

K. Target Area Contract Preference Act (TACPA)

Discover and FDMS acknowledges and accepts, but does not qualify for, the Target
Area Contract Preference Act (TACPA) requirement.

L. Local Agency Military Base Recovery Area (LAMBRA) Act

Discover and FDMS acknowledges and accepts but does not qualify for, the Local
Agency Military Base Recovery Area (LAMBRA) Act requirement.

M. Enterprise Zone Act (EZA)

Discover and FDMS acknowledges and accepts, but does not qualify for , the
Enterprise Zone Act (EZA) requirement,

14
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Section V. Convenience Fees & Card Payment Deposits

A. Convenience Fees (MR)

Convenience fees are assessed to card users (consumers) to offset the cost of card
acceptance. Assessment of the fee occurs at the time of the transaction.
Individual State agencies, based on their individual requirements, will determine
whether or not to pass on the convenience fee on card transactions to the
cardholder.

Convenience fees are subject to the constraints of the card associations and card
companies and, in some cases, by State regulations. In general, card payments,
and specific card brands, may not be disadvantaged at the point-of-sale relative to
other payments. All of the following convenience fee types are (MR).

e Convenience fees may be levied as a flat fee and not tied to the amount of the
payment transaction.

¢ Convenience fees may be levied as a percentage of the transaction amount.

 Convenience fees may be levied based on tiered schedule associated with the
transaction amount.

¢ Contractors must support convenience fee policies at the individual agency
level.

 Contractors must support convenience fee assessment by type of payment
channel (i.e., telephone, over-the-counter) within each agency.

e Contractors must support variations in the convenience fee at the agency level.

In response to the State’s desire for solutions that will allow certain government
offices to collect 100% of revenue from the payment of fines and services, Discover
is pleased to introduce its exclusive in-person Discover Card brand surcharge
option. Discover will allow the State to pass its fees for Discover Card brand
acceptance through to its residents via a surcharge. A surcharge schedule has been
included with this response in the Pricing section. For those offices that must pass

the fees for acceptance along to the customer, Discover may be the only card
accepted.

FDMS will allow a ‘convenience fee’ to be charged to the end consumer in
accordance with VISA® and MasterCard® regulations. The State shall not require
FDMS to perform functions or processes that will violate the aforementioned
regulations, as amended from time to time.
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B. Card Payment Deposits

The State of California has financial and accounting policies and requirements
that contractors must comply with under the MSA. These requirements include:

e All participating State agencies are required to open a Zero Balance Account
(ZBA) at a selected Centralized Treasury System (CTS) bank to accept card
payment transactions. The contractor shall transmit the total amount of the
card payment transactions, less the amount of any convenience fees, for each
agency to the appropriate ZBA each.

Discover and FDMS will deposit payments for transactions based on settlement
totals processed by each agency to the zero balance account.

Under the unique Discover surcharge program the convenience fee can be striped
from the total amount of the card payment transaction.

* The contractor may not debit or reduce any payment transactions in the ZBA.

* Discount fees will be paid monthly. Contractors must submit an itemized
monthly invoice for discount fees and any other fees to the individual State
agency.

Discover and FDMS will provide the State with the option to receive invoices for
fees.

e The contractor must transmit timely detailed analysis to each of the
participating State agencies, providing sufficient information for each of the
_ agencies to reconcile deposits transferred into its respective ZBA.

FDMS maintains several types of reporting options for the State and its affiliates.
Our primary method of information delivery is the Intemnet through our proprietary
online reporting tool, MyMerchantView, www.\ v\ lerchantView net (formerly
Moneta wwiv.moneta-services.com). MyMerchantView provides information such
as sales, transactions, deposit, batch transaction detail, media retrieval chargeback,
etc. The information is available for 18 months. MyMerchantView has the ability
to roll information up to the master merchant level if desired by the State.

Discover Business Services will provide the State with an Internet-based business
tool that will allow the State to view their daily activity on-line, including
chargebacks and ticket retrieval requests. We can provide daily activity reports,
chargebacks and ticket retrievals on paper via the US mail as well. Discover will
offer this web based reporting tool to the State. For detailed information regarding
Tran$action Tracker, please refer to Attachment G.
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As part of the FDMS product suite offered to the State in response to the
requirements set forth in RFP DGS-OFA-01-CPAS, FDMS has the ability to offer the
State an electronic reconcilement file that will provide information necessary to
match multiple batches to a single FDMS funding deposit through our 3-Tier
funding product. The 3-Tier product will provide the State batch number
information that corresponds to FDMS funding deposits. This will allow the State
the ability to tie a single FDMS funding deposit back to originating multiple batches.
In order for the State to take full advantage of this product, it will be necessary for
the State to provide a 6-digit unique batch number with each settlement. The 6-
digit number must be in the MMDDXX format. Where MM is the current month,
DD is the current day of the settlement and XX is the batch number. This
information coupled with the merchant number will pass through our processing
systems and ultimately populate the 3-Tier product. In addition to the daily 3-Tier
file, the unique State defined batch number will also appear on our online reporting
system, MyMerchantView,

The 3-Tier file will be available daily for transmission. The State will be responsible
for ‘pulling” the file in and loading into the State’s General Ledger System. FDMS is
certainly willing to work with a vendor of the State’s choosing to handle the
interface between the 3-Tier product and the State’s GL system. FDMS cannot link
directly with the GL system.

The contractor must provide a directory of representative(s) and phone
number(s) to resolve problems and respond to inquiries. Any problems or
inquiries regarding the direct reconciliation of an agency's payment
transactions, the transfer to the ZBA or any other payment transactions
involving the contractor shall be resolved by the contractor within three
business days from the date of the original inquiry. Other problems and
inquiries will be addressed within one week from the date of the original
contact.

For the purposes of RFP-DGS-OFA-01-CPAS, FDMS and Discover will act in -
partnership for overall management of the State of Cafifornia relationship. Discover
will act as primary liaison with the State in matters pertaining to the RFP. The points
of contact for Discover and FDMS are as follows:

Trudy Crawford, Discover (909) 899-7775
Jann Grismore, Discover (480) 357-6317
Geoffrey Foster, GovernmentRelationship Mgr. (954) 845-4979
Karlos Estevez, Government Sales — FDMS (954) 845-4159
Michelle Murtha, Director - FDMS E-Commerce (631) 843-6955
John Collins, Director- Operations & Conversions (954) 845-4161
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o The contractor must identify revenue/payment data according to classification
and source identification codes assigned by the State.

FDMS in conjunction with Discover proposes to offer the State a complete
electronic payment processing system encompassing acceptance of VISA®,
MasterCard®, Discover® and American Express® branded cards as well as all major
online / offline debit card products.

FDMS further proposes to provide processing services whereby the State will be
able to assign user defined batch information that will allow the State the ability to
reconcile FDMS funded information with settled batch activity. FDMS will provide
the State the ability to subscribe to the reconcilement information as an ‘add-on’ to
our basic processing product suite. The electronic reconcilement file will
encompass user defined batch information by FDMS funded deposit. The file will
be available for the State to ‘pick-up’ on a daily basis.

FDMS has the ability to offer the State an electronic reconcilement file that will
provide information necessary to match multiple batches to a single FDMS funding
deposit through our 3-Tier funding product. The 3-Tier product will provide the
State batch number information that corresponds to FDMS funding deposits. This
will allow the State the ability to tie a single funding deposit back to originating
multiple batches. In order for the State to take full advantage of this product, it will
be necessary for the State to provide a 6-digit unique batch number with each
FDMS settlement. The 6-digit number must be in the MMDDXX format. Where
MM is the current month, DD is the current day of the settlement and XX is the
batch number. This information coupled with the merchant number will pass
through our processing systems and ultimately populate the 3-Tier product. In
addition to the daily 3-Tier file, the unique State defined batch number will also
appear on our online reporting system, MyMerchantView (formerly Moneta).

* All accounting information must be able to be electronically transmitted to all
participating agencies.

Both Discover and FDMS have Internet reporting options available.

The 3-Tier file will be available daily for transmission. The State will be responsible

for ‘pulling’ the file in and loading into the State’s General Ledger System. FDMS is

certainly willing to work with a vendor of the State’s choosing to handle the

interface between the 3-Tier product and the State’s GL system. FDMS cannot link

directly with the GL system.
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e The contractor must provide ad hoc reporting capabilities.

Ad Hoc Reporting would be available upon request from your FDMS Relationship
Manager. Discover will work with the State to provide all required reports.
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SECTION V CONVENIENCE FEES & CARD PAYMENT DEPOSITS

Convenience Fee Assessment (All MR)

necessary to reconcile ZBA and
convenience fee deposits

Planned
Currently Availability

Functions/Capabilities Available Date Comments
V.1 VES Compliance required
IAssess a flat convenience fee See previous page

2 §
X"‘ y o VES Compliance required
Assess a percentage convenience See previols paze
fee
V.3 YES Compliance required.
Assess a tiered convenience fee See previous page
V.4
Provide flexibility for each agency VES Compliance required.
to assess or not assess a See previous page.
convenience fee
V.5
Provide flexibility for each agency Corrpiiance raqiieH,
to assess or not assess a YES :

: See previous page.

convenience fee by payment
channel
:'6 e . VES Compliance required.
Suppo ons in convenience See previous page.
fees at the agency level
N 7 Compliance required.
D.e. okit card transacti | VES Convenience fee must be

pusll SRHECIONE; 0% ~— |processed as a separate
convenience fee, into agency ZBA :

transaction.
V.8
Submit monthly invoices for . ; ; ;
; - charge for this service

discount fees and any other fees to VS Kereisa B I
individual agencies.
V.9
Transmit timely detailed analysis VES
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V.10

Provide a directory of
representatives for inquiry and
problem resolution

YES

See Sections |l G and Section VII
€

V.11

Identify revenue classification and
source

See narrative

V.12

Electronically transmit all
accounting information to the State
and participating agencies

YES

Internet reporting available

V.13
Provide ad hoc reporting

YES
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SECTION VI LEVELS OF SERVICE

A. Manual Processing (MR)

Includes the use of imprinters only, call-in voice authorizations over the
telephone, and physical deposit of sales drafts at a bank branch. The cash
register operation is separate from the card transaction.

The use of manual processing, call-in authorization over the telephone as an
alternate means of processing. FDMS does not provide physical deposits of sales
drafts.

B. Authorization Only (MR)

Includes authorization-only terminals, with physical deposit of sales drafts at a
bank branch. The cash register operation is separate from the card transaction.

Non qualifying fees may apply.
C. EDC - Electronic Data Capture (MR)

Electronic data capture terminals are used for both transaction authorization and
electronic credit draft capture. Electronically stored sales drafts are transmitted to
the processor/acquirer. There is no in-person deposit of credit drafts at a bank
branch. The cash register operation is separate from the card transaction.

As part of FDMS’ suite of card processing products, we are able to offer card
acceptance to the State using a wide variety of POS devices. The simple nature of
using POS devices assumes face-to-face consumer payments.

FDMS recommends the State utilize the Eclipse™ POS terminal manufactured by
Telecheck® and Verifone® or the Hypercom T7PT. -

The Eclipse™ terminal is an integrated terminal, printer and check reader with scan
ability. This unique POS device allows the State the ability to accept all card types,
including VISA®, MasterCard®, Discover® and American Express® branded cards.
With the optional Verifone® Pin Pad 1000, the State will be able to accept all major
online debit cards.

The Eclipse™ terminal also provides the State the ability to process checks via
electronic check acceptance. This product basically turns a check into an ACH
transaction and eliminates the need to deposit the checks directly into the State’s
financial institution. The Eclipse™ terminal process(s) and cancels the check at the
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point of sale allowing your employees to hand the check back to the consumer for
their records.

The Hypercom T7PT terminal is an integrated terminal high-speed thermal printer
solution, which supports Credit, Debit, Electronic Benefit Transfer (EBT), and Check
service payments. The T7P uses feature-rich applications for retail, restaurant,
lodging and auto rental, with support for all the advanced industry features such as
AVS, Purchasing Card (Level Il), Commercial Card (Corporate and Business Card),
IRS-TRAC Reporting, Bar Tab, Auto Close, Tip Gratuity, Check-Ins, and Check-outs.
The Hypercom T7PT is ideal for merchants who have limited counter space. The all-
in- one unit reduces operating cost and improved services quality. Ease of use-35
pre- programmed keys allow for single stroke functions. Fast thermal printer-7 lines
per second. No more printer ribbons to buy or replace.

FDMS also supports a wide variety of POS devices, including: Verifone® and
Lipman?.

IC Verify is a complete payment system in one powerful application. IC Verify for
Windows runs on virtually any PC or PC based point-of-sale register platform and
supports multiple operating systems. Consolidates all customer payments into one
system, eliminating the need for traditional stand-alone terminals. Processes
multiple payments (credit/debit cards and checks), eliminating the need for
additional programming and multiple reconciliation efforts. Single settlement for all
card types, and complete transaction reporting for fast and accurate end-of-day
closing. Stores transaction data for up to nine years, (depending on available hard
drive space) giving the State an alternative to traditional paper receipt storage. Meets
state account number truncation and expiration sate print suppression requirements.
PC database record retention provides the State with business/demographic
information necessary for forecasting and marketing. Supports DUKPT encryption
for Debit card processing. IC Verify provides Multi-User support for PC/LAN
environments where multiple work stations share a single server and provides Multi-
merchant capability available in both single-user and multi-user environments.

As part of the POS device's configuration, the device will dial out directly to the
FDMS host for authorization requests, FDMS will route the authorization request
directly to the respective card processor utilizing our direct host-to-host
connections. We will route the card issuer authorization response back to the POS
device and display the response on the device. In the event, the device indicates
the issuer requires manual approval via ‘call center’ or referral’ responses, the State
will be provided a toll-free voice authorization number to call. Most POS devices
supported by FDMS allow for automatic batching. In the process, the device
transmits settlement data to the FDMS host at a time pre-determined by the State,
FDMS acknowledges receipt of the settlement data with a confirmation number sent
back to the device. This number will correspond to the batch information displayed
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on the State’s paper statement or MyMerchantView. FDMS routes the settled data to
the appropriate card processing entity. VISA®, MasterCard® and debit card types are
processed by FDMS. Discover® and American Express® card types are processed by
their respective processors. FDMS will provide funding for card types processed
directly in two business days. Other card types will be funded by their respective
processors, generally in two business days.

C. Check Authorization Services

Please describe CA’s check authorization services and the type of verification
and/or guarantee options available.

Discover and FDMS will offer the State the ability to accept checks at the point of
sale utilizing Telecheck’s Electronic Check Acceptance product. In addition, the
State can accept check over the Internet utilizing Telecheck’s Internet Check
Acceptance product. Each product provides electronic check processing with
guarantee, an exclusive feature of FDC. Checks accepted with our electronic
acceptance product will be funded in two business days along with the State’s
VISA® and MasterCard® deposits.

D. Electronic ECR/POS Interface

Automated electronic interface with cash registers (point-of-sale) system to
support on-line, interactive verification of charges and receipt of approval codes.
No in-person deposit of credit sales drafts.

Discover and FDMS will support this. FDMS is certified with over 200 software
vendors for automated interface with Electronic Cash Registers and POS devices and
supports on-line, interactive authorizations, capture and settlement. FDMS
recommends the top five vendors listed below:

Atomic Software Go Software ~~ Synchronics
DataCap Solutions Southern Data Com

F. PC Interface

State agency personal computers interface by modem with bank computers to
provide batched data transmission and storage of sales draft information. The
transaction authorization and data capture functions are incorporated in the PC,
which acts as the POS terminal.
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FDMS is certified with over 200 software vendors for automated interface with
Electronic Cash Registers and POS devices and supports on-line, interactive
authorizations, capture and settlement. FDMS recommends the top five vendors
listed below:

Atomic Software Go Software Synchronics
DataCap Solutions Southern Data Com

G. Plural Interface Processing

Routes bankcard transactions to third party processors and charge card
transactions directly to American Express or Discover. Identify if plural interface
processing is supported. If it is not supported, identify the amount of the fee that
will be charged to the agency for forwarding the transaction.

FDMS will allow Amex- Split Dial processing on appropriate EDC terminals.

FDMS will not assess the State any transaction fee for routing the transaction to
Discover. Since the transaction flows through the FDMS system, this allows for on-
line reporting to include this card type in Mymerchantview and monthly statements,

H. Mail Order Telephone Order (MOTO) (MR)

Support.of mail/phone order transactions recorded without physical access to the
card (no magnetic stripes to be read).

FDMS supports Mail Order/Telephone order processing and allows the merchant
the capability of Address Verification (AVS) to provide the best possible MasterCard
and Visa Interchange qualification.

I Internet Processing (MR)

Support Internet credit card and off-line debit card processing in a fully secured
environment. 2L

Through our sister company, eONE Global®, FDMS is able to provide the State with
a complete Internet based payment acceptance solution. FDMS’ product suite
includes acceptance of VISA®, MasterCard®, Discover® and American Express®
branded cards. In addition, our Internet solution provides acceptance of checks via
Telecheck’s Internet Check Acceptance product. The State has a variety of choices
for Internet processing. FDMS has partnered with Verisign® to provide complete
business to consumer payment services. We have the ability to interface directly
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with the State’s own web sites utilizing our ‘bolt-on’ e-commerce modules or we
can work with the State to build an e-commerce site from the ground floor. In
addition to our services with Verisign® FDMS also has certified numerous 3rd party
internet payment gateways for direct authorization and settlement links with our
host. Some of the 3rd party gateways we support include: CyberCash®, Clear
Commerce®, CyberSource®, Tellan® to name a few. FDMS is willing to work with
any vendor the State chooses for Internet payment hosting

J. Debit Card Processing (On-line, PIN-based ATM card and signature-based

debit) (MR)

The transaction is charged to the cardholder deposit account and funds are
guaranteed to the merchant provided the transaction is authorized.

The State will be able to accept all major online debit cards, including: NYCE®, Star
— East?, Interlink®, MAC?, Pulse® and Maestro® to name a few.
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K. Interactive Voice System (IVR) Interface (MR)

Some State agencies use established IVR systems. The contractor will develop and
support an interface to the existing IVR system to support electronic card
payments via the |VR.

Discover and FDMS are committed to working with existing IVR systems by
individual State Agencies. Certification may be required.

L. IVR Support and Fulfillment (MR)

Some State agencies will require IVR systems provided by the contractor to
support card acceptance. The contractor provides and implements IVR systems
and support.

A number of established IVR companies are already certified with FDMS and
Discover for card processing services. For purposes of RFP DGS-OFA-O!-CPAS,
Discover will utilize the services of 2 subcontractors for IVR related services.

FDMS does not offer these services directly and has no contractual agreement. The
IVR will be responsible for routing the authorization / settlement data directly to
FDMS and Discover for processing using established acceptance protocols. The
authorization and settlement flow is identical to that described above for POS
devices. -
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SECTION VI: LEVELS OF SERVICE

Levels of Service

Levels of Service

Currently
Available

Planned
Availability
Date

Comments

V1.1
Manual (MR)

YES

Non-gualifying fees may apply

V1.2
Authorization only (MR)

YES

Non-qualifying fees may apply

V1.3
EDC (MR)

YES

~|Omni 3200, or the Hypercom

IAs part of FDMS’ suite of card
processing products, we are able
to offer card acceptance to the
State using a wide variety of POS
devices. Discover and FDMS
recommend the State utilize the
Eclipse™ POS terminal
manufactured by Telecheck®
and Verifone®. The Eclipse™
terminal is an integrated
terminal, printer and check
reader with scan ability. With
the optional Verifone® Pin Pad
1000, the State will be able to
accept all major online debit
cardsThe Eclipse™ terminal also
provides the State the ability to
process checks via electronic
check acceptance. This product
basically turns a check into an
ACH transaction and eliminates
the need to deposit the checks
directly into the State’s financial
institution. Information
regarding the Eclipse™ can be
found as Attachment H In
addition, Discover/FDMS will
offer the State a choice of the

T7PT point of sale terminals,
each of which consist of an
integrated terminal/printer unit.
Information regarding the
terminals has been provided as
Attachments | & J. We also
support over 200 different
IPOS/VARS, which provide
various software solutions.

V1.4
Check Authorization Services

YES

Discover and FDMS will offer
the State the ability to accept
checks at the point of sale
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utilizing Telecheck’s Electronic
Check Acceptance product. In
addition, the State can accept
check over the Internet utilizing
Telecheck’s Internet Check
Acceptance product. Each
product provides electronic
check processing with
guarantee, an exclusive feature
of FDC. Checks accepted with
our electronic acceptance
product will be funded in two
business days along with the
State’s VISA® and MasterCard®
deposits.

V1.5
Electronic ECR/POS Interface

YES

FDMS is certified with over 200
software vendors for automated
interface with Electronic Cash
Registers and POS devices and
isupports on-line, interactive
authorizations, capture and
settlement

V.6
PC Interface

YES

FDMS will provide the State the
option of paper statements or
our innovative online reporting
system, MyMerchantView,

i w A WMerchantView . net
(formerly Moneta, vy monela-
<ercices com.)

VI.7
Plural Interface Processing

YES

FDMS will support Amex- Split
Daling processing on the stand-
alone EDC terminals
recommended in this RFP.

FDMS will not assess the State
any transaction fee for routing
the transaction to Discover.
Since the transaction flows
through the FDMS system ,this
allows for Mymerchantview on-
line reporting to include this

card type.

V1. 8
Mail Order / Telephone Order
(MOTQ) (MR)

YES

FDMS supports Mail
Order/Telephone order
processing and allows the
merchant the capability of
Address Verification (AVS) to
provide the best possible
MasterCard and Visa Interchange
qualifications
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V1. 9
Internet Processing (MR)

YES

Through our sister company,
eONE Global®, FDMS is able to
provide the State with a
complete internet based
payment acceptance solution.
FDMS' product suite includes
acceptance of VISA®,
MasterCard®, Discover® and
\American Express® branded
cards. In addition, our internet
solution provides acceptance of
ichecks via Telecheck's Internet
Check Acceptance product.

The State has a variety of choices
for internet processing. FDMS
has partnered with Verisign® to
provide complete business to
consumer payment services. We
have the ability to interface
directly with the State’s own
web sites utilizing our ‘bolt-on’
e-commerce modules or we can
work with the State to build an
a-commerce site from the
ground floor. In addition to our
services with Verisign®, FDMS
also has certified numerous 3"
party internet payment gateways
for direct authorization and
settlement links with our host.
Some of the 3" party gateways
we support include:
CyberCash®, Clear Commerce®,
CyberSource®, Tellan® to name a
few. FDMS is willing to work
with any vendor the State
chooses for internet payment
hosting.

VI, 10
Debit Card
Processing (MR)

VI 11
Interactive Voice Response (IVR)
Interface (MR)

VI, 12
IVR Support & Fulfillment (MR)

YES

The State will be able to accept
fall major enline debit cards,
including: NYCE®, Star — East®,
Interlink®, MAC®, Pulse® and
Maestro® to name a few.

Discover and FDMS are
committed to working with
lexisting IVR systems hy
individual State agencies.
Certification may be required.

A number of established IVR
companies are already certified
with FDMS and Discover for
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card processing services. For
purposes of RFP DGS-OFA-O!-
(CPAS, FDMS / DBS will utilize
the services of 2 sub-contractors
of Discover for IVR related
services. The VR will be
responsible for routing the
authorization / settlement data
directly to FDMS and Discover
for processing using established
acceptance protocols. FDMS
does not offer these services
directly and has no contractual
agreement with the VR
providers. The authorization
and settlement flow is identical
to that described above for POS

devices.
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SECTION VII

CREDIT & CHARGE CARD PAYMENT SUPPORT REQUIREMENTS

A. Card Brand Support (MR)

Credit and charge card transaction authorization, routing and settlement is
required for all major card brands and for debit cards:

American Express

Discover

MasterCard (credit and debit)
Visa (credit and debit)

Debit Card (On-line, pinned ATM)

FDMS in conjunction with Discover proposes to offer the State a complete
electronic payment processing system encompassing acceptance of VISA®,
MasterCard®, Discover® and American Express® branded cards as well as all major
online / offline debit card products.

FDMS will act as 3 party processor for Discover® and American Express® which
encompasses routing these transactions directly to the appropriate card processor for
settlement and posting. These card processors will be responsible for all settlement,
posting, funding and reporting of these transactions. FDMS will provide batch level
detail of all submitted card types as part of its normal information product line.
However, FDMS will not be able to provide funding data for Discover® or American
Express®. This information must come from these respective card processors.

FDMS will process VISA® and MasterCard® branded cards directly to their
respective associations. As part of our processing services, FDMS provides editing
procedures that insure the State receives the most favorable interchange incentive
rates available. The rates received by the State are ultimately determined by the
accuracy and completeness of the submitted data.

B. Retrievals and Chargebacks

Describe CA’s retrieval and chargeback handling support.
e Indicate whether you support document imaging other than facsimile for
transmission and response to retrieval requests.
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* State CA’s reversal rate (without merchant involvement) in total and by
chargeback type over the last twelve months

* State the average elapsed time from receipt of a retrieval request to merchant
receipt.

* Describe any special facilities available to effectively support retrieval and
chargeback handling that would be advantageous to the State.

Discover will provide the State with an Internet-based business tool that will allow
the State to view their daily activity on-line, including chargebacks and ticket
retrieval requests. We can provide daily activity reports, chargebacks and ticket
retrievals on paper via the US mail as well. For detailed information regarding
Tran$action Tracker, please refer to Attachment G.

1. Daily Transaction detail activity report
This report will be provided via our online reporting tool,
MyMerchantView (formerly Moneta).
2. Daily Deposit Settlement Report
This report is part of the normal batching process when closing out
terminals, etc.
This report will also be available via MyMerchantView/Tran$action
Tracker.
3. Daily Chargeback / Adjustment Report
This information is available via MyMerchantView/Tran$actionTracker.
4. Daily Chargeback / Adjustment Report
Same as item 3.
5. Monthly Expense Report
This will be provided by FDMS on a monthly basis in an excel format.
Tran$actionTracker does provide information regarding Discover
discount and adjustments.
6. Monthly Invoice
This will be provided on a monthly basis.
7. Monthly Summary Report by Card Type
This information is available via MyMerchaatView.
8. Monthly Management Report .
This information is available via MyMerchantView.
9. Monthly, Quarterly, Annual report summary by card type
This information is available via MyMerchantView.
FDMS will also provide this information via excel format if the State
requests.

Discover offers a product called Trans$action Tracker. Ticket Retrievals and

Chargebacks are available daily on this internet-based reporting system. Ticket
Retrieval and Chargeback responses can be sent back via mail or fax. For your
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review we have attached a copy of our complete Operating Regulations as
Attachment K.

Discover’s Ticket Retrieval and Chargeback procedures are outlined in the Discover
Business Services Operating Regulations, Section 8.0 (Attachment K). The State
will have 15 days to respond to a ticket retrieval request issued by Discover and 10
days to respond to a request for information issued by FDMS for Visa and/or
MasterCard transactions.

FDMS is the recognized leader in chargeback defense developing a state-of-the-art
Chargeback Defense System (CDS) that combines a rule-based 'expert’ system with
image processing to control and ultimately reduce the number of chargebacks
referred to our merchants. The Chargeback Defense System accelerates the
chargeback review, analysis and resolution process, resulting in a significant
percentage of chargebacks automatically reversed directly to the Issuer. Using CDS,
FDMS resolves 10-15% of incoming chargebacks without merchant intervention.

FDMS uses an automated media request and Chargeback Image Processing system.
All media provided by the State will be scanned, digitally indexed and stored
electronically. FDMS maintains direct electronic links to Visa and MasterCard
chargeback systems. All incoming issuer retrieval requests are automatically X-
referenced to the image database to determine whether media has already been
provided. This electronic system eliminates duplicate retrieval requests and the
need for the State to provide the media again in the event of a subsequent
chargeback.

Bankcard ticket retrieval requests will be distributed directly to the
State by FDMS via fax. If no fax is available, FDMS will forward the requests via US
Mail.

C. Merchant Help Desk

Please describe any Merchant Help Desk services and facilities, including hours of
operation, support approaches and service level options. Provide any pertinent
performance statistics such as average call response time, number of calls per
operator, number of operators, etc.

Discover will act as the State’s primary contact ‘in the field’. Both FDMS and
Discover will provide a point of contact for the State’s for any processing related
questions. Over the past 15 years, FDMS and Discover have developed a very close
integrated working relationship. The State can be assured that any issues, whether
communicated to FDMS or Discover, will be handled in the most expeditious
manner possible.
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FDMS maintains a dedicated group of employees whose sole responsibility is to
implement major government accounts. An implementation manager will be
assigned to the State with overall responsibility for the smooth transition to this
program. Upon contract award, a meeting will be scheduled in California to map
out a complete project timeline with milestones, etc.

To insure 24/7 customer service coverage, FDMS maintains two fully staffed
customer service centers located in Coral Springs, Florida and Hagerstown,
Maryland. Both centers are staffed with employees that are extensively trained in all
aspects of credit card processing.

Discover provides help desk support at two locations, one in Phoenix, Arizona and
one in New Albany, Ohio. Help desk hours are 8:00 a.m. to 12:00 midnight, EST.
Voice authorizations, address verifications and terminal troubleshooting support will
be available on a 24-hour basis.

Discover believes in a full service approach to the staffing of its help desk. This
means that each representative is trained to handle most issues that arise. Discover
has taken its one call resolution approach to such an advanced level that its Full
Service Unit 1 in its New Albany Operations center in Ohio received the
International Team Excellence Award from the Help Desk Institute (HDI).
Discover’s full service concept has succeeded in reducing transferred calls by 40
percent.

Discover’s Government Services Unit at its Operations Center in New Albany,
Ohio, consists of 10 specially assigned service representatives who are experienced
in working with the unique needs of government accounts. Troy Haybron has been
assigned to manage the State of California. He can be reached via 1-800-347-7038
ext. 4516. The Government Services Unit hours of operations are from 8:30 am to
6:30 PM EST. Additionally, Mark Otto will be the State’s Operational Relationship
Manager for escalation purposes. He can be reached at our Phoenix Operations
Center at (623) 587-5391.

For purposes of RFP DGS-OFA-01-CPAS, Geoffrey Foster will be the State of
California’s central point of contact within FDMS to resolve any operational issues
rising from processing services contracted as part of this RFP. John Collins will be
the point of escalation within FDMS for resolving sensitive operational issues.
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Authorization and Processing

In a dial environment, FDMS authorization response times average between 12 and
15 seconds plus printer time.

In the leased line and frame relay network environments, many FDMS clients have
reported average response times as low as 2.9 to 3.0 seconds.

As a general rule, Debit and Check authorization response times may be up to a
second or two longer than those of credit due to the performance of their respective
networks and gateways.

FDMS has not experience increased response times during peak periods due to the
fact that FDMS systems and networks are designed and maintained with an
operating capacity that exceeds the peak period transaction rate.

Authorization and Processing During Downtime

In the event of system outages, the departments can call the appropriate card Voice
Authorization center for authorizations. Neither Discover nor FDMS have
experienced any significant downtime regarding our settlement systems.

F. Interactive Voice Response

A number of established IVR companies are already certified with Discover/ FDMS
for card processing services.

For purposes of RFP DGS-OFA-01-CPAS, Discover will utilize the services of two (2)
subcontractors for IVR related services. FDMS does not offer these services directly
and has no contractual agreement with the IVR providers. The IVR will be
responsible for routing the authorization / settlement data directly to FDMS and
Discover for processing using established acceptance protocols. The authorization
and settlement flow is identical to that described above for POS devices.

The following descriptions are provided for PhoneCharge, Inc. (PCl) and

Official Payment Corporation (OPC) respectively.

PhoneCharge, Inc.

PCI proposes offering consumers a comprehensive array of payment options
enabling them to pay various Government bills, including, utilizing credit cards,
direct checking account debit (and possibly ATM cards) via the touch-tone
telephone. PCI recognizes that it is the goal of the Government additional
partnerships with private enterprise in order to offer consumers a broader range of
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convenient, electronic payment options. The PhoneCharge Pay by Phone service
is a proven commodity, which has been utilized by dozens of private corporations
(as well as regulated utilities and government agencies) to enable hundreds of
thousand of consumers to expedite and simplify the paying of bills.

Pay-By-Phone

PCI proposes to provide the Government with a dedicated toll-free number or series
of numbers, which will accommodate all the various types of payments the
Government wishes to accept. This allows for greater flexibility in initial and
ongoing scripting modifications. PCl recognizes that the "user-friendliness” of the
VRU scripting (as well as web site queries) is essential to the success of the project.
PCI has hands-on experience in writing customized scripts and queries, which guide
the caller through the necessary prompts in the most straightforward, error-proof
manner possible.

The existing PhoneCharge Interactive Voice Response Unit (henceforth VRU)-
driven Credit Card, ATM Card and Electronic Check program can be readily
customized to prompt callers to enter their identification number, first four
characters of the last name, the payment type, payment amount, date, daytime
phone number, ABA bank routing and transit number (authenticated on-line with
Thompson Financial software), checking account number or credit card number,
expiration date and zip code; once the transaction is complete callers are given a
confirmation number and can make additional payments if they wish. Any
customization necessary to develop a unique Government toll-free number and to
achieve the necessary edits and requirements can be accommodated within 120-day
timetable. Such customization would likely include the following features:

1. Fully customized telephone script.

2. Capture of all data inputted by end user over a touch-tone phone

3. Prompt to pay by credit card (possibly ATM card) or electronic check.

4. Prompt for identification number of consumer. Validation of the consumer
identification number through check digit routine and number of digits
entered. _ s

5. Prompt for first four letters of consumer’s last name.

6. Prompt for daytime phone number.

7. Prompt for payment type.

9. Prompt for payment amount in dollars and cents.

If paying by credit card:

10. Prompt for credit card number, which is verified via MOD-10 check.
11. Prompt for four-digit expiration date.
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12. Prompt for entry of Credit Card Security Code (a number which appears
on the signature script of Discover, VISA and MasterCard, which does not
appear on the imprint; American Express code is located on the front of the
card, above and to the right of the card number)

13. Prompt for zip code of the billing address.

If Paying by Electronic Check:

7. Prompt for ABA bank routing and transit number entry. ABA Bank routing and
transit number will be verified on-line by Thompson Financial software imbedded in
the PhoneCharge system when the transaction is submitted.

8. Prompt for up to 15-digit checking account number. Checking account number is
read back to caller for verification.

9. Prompt for payment amount,

10. Prompt to qualify the Government payment type.

11. If all entries are completed successfully, the caller is given a 6-digit confirmation
number.

12. Optional prompt for multiple payments where a caller can have the ability to
make more than one payment.

13. Every entry will be read back to the caller and caller will have the option to re-
enter should a mistake have been made.

14. Negative database will block account numbers associated with returned checks
and credit card chargebacks from the system.

15. Variable transaction caps can be set to limit the number of transactions which
can be made from a consumer identification number, credit card/bank account
number or originating phone number, (known as “ANI" for Automatic Number
Identification).

ATM Card by Phone Option

PCl currently provides ATM card by phone transactions for utilities and
telecommunications companies for consumers wishing to use a PULSE (serving
Texas and the surrounding five state area) or STAR (serving the eleven western
states) ATM card. In order to process ATM card transactions by telephone, it is
necessary for the individual Electronic Funds Transfer network to approve these
“cardless, pinless” transactions, which STAR and PULSE have done. Because STAR
has merged with the HONOR/MOST network (covering the southeastern seaboard),
which is to be called STAR East, PCl will be able to provide ATM by phone in their
region by the end of Summer 2001. Additionally, the MAC network has approved
this transaction type and PCl is processing for MAC at this time.

With five of the major EFT networks accepting telephone transactions, it is

inevitable that the others will follow. PCl is in ongoing discussions with all the
significant EFT networks and is working towards gaining approval for Government
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transactions as well as for utility payments. Once this approval is obtained, PCI will
immediately add the ATM card option to the existing Government phone qumber.
The ATM card provides a powerful payment mechanism because, unlike direct
debit via ACH, it is an online transaction, which means the funds are guaranteed at
the time of the phone call.

Web/ Internet Option

PhoneCharge, Inc.

The existing PCl paybyinternet.com web site enables consumers to pay select bills
by credit card. Through a series of easy to understand screens the consumer makes a
payment by credit card. On the opening screen the user is queried to fill in their
name, billing address, e-mail address and payment amount. The web site then
follows by auto-populating the convenience fee amount. The user proceeds by
entering account number, credit card number and expiration date. Once the
transaction is completed, a confirmation number appears on the screen. The
confirmation number is the actual authorization number returned by the credit card
processor indicating that the payment was approved. Users can opt to make
additional payments.

Official Payments Corporation

OPC has been providing its IVR payment solution to the citizens of California since
1999. In 1999, the FTB and BOE combined saw almost 15,000 transactions with
more than $15 million processed. In 2000, these numbers increased significantly
with more than 47,000 transactions and more than $75 million processed. CA
citizens have taken full advantage of this payment option as shown in the growth of
number of transactions and dollars processed, which are more than 200% and
400% respectively.

CA citizens have taken full advantage of this payment option as shown in the
growth of number of transactions and dollars processed.

As OPC systems are cu:;rently in use for some CA state agencies.inc]udi‘ng BOE,
FTB, and EDD, no implementation will be necessary. And, adding additional
agencies will take minimal implementation and time.

Features of the company’s IVR Payment Center include:
1.Easy access: All citizens with access to a telephone can pay taxes or fees by
calling a toll-free number.

2. User-friendly IVR interface that allows for easy, accurate data and credit card
entry.
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3. Real-time authorizations: Instant credit card authorizations

4. Confirmation numbers issued to users for record-keeping

5. Customer service: Easy access to answers to support

6.Seamless integration with existing government systems for reporting and
settlement.

7.Redundant systems: Multiple Enterprise server farms to ensure uptime, data
reliability, and backup.

The company’s VR payment solution, 1-800-2PAY-TAN, processes credit card and
PIN-less debit card payments by phone. This payment solution is easily established
to accept payments for taxes and other amounts owed to State agencies and
departments.

While the customer/user is on-line, the system links to the credit card processor to
validate. When the payment transaction is successfully completed, the OPC system
issues the customer/user a receipt number, which is either generated by the
company’s system or taken from the host as part of the receipting process. The
customer/user is notified if the credit card payment procedure cannot be completed
for any reason. If the credit card authorization is denied, the system advises the
customer/user that the payment was not completed and they need to contact the
credit card issuing bank, or use an alternate card.

If a convenience fee is charged, the customer/user is advised of the convenience
fee by the payment system. In addition, when the system captures the payment
amount and account number, it advises the customer/user of the convenience
fee again. The customer/user must confirm the convenience fee in order to
proceed with the payment and receive a confirmation number. The
customer/user can exit out of the payment session at any time without cost or
penalty. Typically, an IVR payment session lasts approximately four (4)
minutes.

Sample IVR payment process:

1. Select a Service: User chooses to make a State agency
payment,

2. Data Entry: User enters Identification and Payment
Information.

3. Data Submission: Verification of previously entered user data.
If correct, user submits the information for processing.

4. Data Processing: User holds momentarily while transaction is
processed.

5. Confirmation Number: Confirmation number is issued, and
user is enabled to complete other payments or end the session.
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If a transaction is rejected, the customer will have the
opportunity to start over by giving a new card number or by
returning to the beginning of the transaction.

G. Settlement and Clearing

FDMS will fund the State’s designated depository account for VISA®, MasterCard®,
debit and electronic check transactions within two business days. Discover will fund
the State for Discover transactions within 2-business day timeframe. American
Express® will be responsible for funding the State for American Express®
transactions, which timeframes shall be determined by the State’s agreement with
American Express®. Actual posting and availability of funds is subject to the
agreement between the State and their financial institution. Neither Discover,
FDMS nor Northern Trust Company have control over when funds are posted or
available for use. Please refer to Attachment L for processing and settlement times.

FDMS will act as 3 party processor for Discover® and American Express® which
encompasses routing these transactions directly to the appropriate card processor for
settlement and posting. These card processors will be responsible for all settlement,
posting, funding and reporting of these transactions. FDMS will provide batch level
detail of all submitted card types as part of its normal information product line.
However, FDMS will not be able to provide funding data for Discover® or American
Express®. This information must come from these respective card processors.

H. Convenience Fee Collection (MR)

In response to the State’s desire for solutions that will allow certain government
offices to collect 100% of revenue from the payment of fines and services, Discover
is pleased to introduce its exclusive in-person Discover Card brand surcharge
option. Discover will allow the State to pass its fees for Discover Card brand
acceptance through to its residents via a surcharge. A surcharge schedule has been
included with this response in the Pricing section. For those offices that must pass

the fees for acceptance along to the customer, Discover may be the only card
accepted. )

FDMS will allow a ‘convenience fee’ to be charged to the end consumer in
accordance with VISA® and MasterCard® regulations. The State shall not require
FDMS to perform functions or processes that will violate the aforementioned
regulations, as amended from time to time.

If the payment amount and the convenience fee are processed as two separate

transactions, the payment amount will be deposited to the State Agency and the
convenience fee may be settled directly to a designated 3" party such as an IVR.
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I Funding Procedures (MR)

FDMS will fund the State’s designated depository account for VISA®, MasterCard?®,
debit and electronic check transactions within two business days. The actual
posting to the State’s accounts is determined by the State’s financial institution and
not under control of FDMS. Discover will fund the State for Discover transactions
within 2-business day timeframe.

Funds will be transmitted to a bank account designated by each State Ag?ncy via
the Automated Clearing House(ACH) network. Reconciliation reporting is
described in Section V, Card Payment Deposits.

). Agency Fee Collection (MR)

Discover and FDMS will provide the State with the option to receive invoices for
fees. Discover will offer the State the option to deduct from daily deposits or debit
fees a month end from a State designated bank account at no cost.

K. Reports

FDMS maintains several types of reporting options for the State and its agencies.
Our primary method of information delivery is the Internet through our proprietary
online reporting tool, MyMerchantView, www.My\lerchant\icw . net (formerly
Moneta www.moncta-senices.comi. MyMerchantView provides information such
as sales, transactions, deposit, batch transaction detail, chargeback, etc. The
information is available for 18 months. MyMerchantView has the ability to roll
information up to the master merchant level if desired by The State. FDMS can
provide reports via fax or US mail as well. In addition, FDMS is able to provide the
following reports:

» Daily Transaction detail activity report -
This report will be provided via our online reporting tool, Mymerchantview.net
# Daily Deposit Settlement Report
This report is part of the normal batching process when closing out terminal.
This report will also be available via Moneta/Tran$action Tracker.
# Daily Chargeback / Adjustment Report
This information is available via Mymerchantview/Tran$actionTracker.
7 Daily Chargeback / Adjustment Report
» Monthly Expense Report
» Monthly Summary Report by Card Type
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Discover Business Services will provide the State with an Internet-based business
tool that will allow the State to view their daily activity on-line, including
chargebacks and ticket retrieval requests. We can provide daily activity reports,
chargebacks and ticket retrievals on paper via the US mail as well. Discover will
offer this web based reporting tool to the State at no cost. For detailed information
regarding Tran$action Tracker, please refer to Attachment G.

L. Customer Service

Discover will act as the State’s primary contact ‘in the field’. Both FDMS and
Discover will provide a point of contact for the State’s for any processing related
questions. Over the past 15 years, FDMS and Discover have developed a very close
integrated working relationship. The State can be assured that any issues, whether
communicated to FDMS or Discover, will be handled in the most expeditious
manner possible.

FDMS maintains a dedicated group of employees whose sole responsibility is to
implement major government accounts. An implementation manager will be
assigned to the State with overall responsibility for the smooth transition to this
program. Upon contract award, a meeting will be scheduled in California to map
out a complete project timeline with milestones, etc.

To insure 24/7 customer service coverage, FDMS maintains two fully staffed
Customer service centers located in Coral Springs, Florida and Hagerstown,
Maryland. Both centers are staffed with employees that are extensively trained in all
aspects of credit card processing.

Discover provides 24 hour help desk support at two locations, one in Phoenix,
Arizona and one in New Albany, Ohio. Discover believes in a full service
approach to the staffing of its help desk. This means that each representative is
trained to handle most issues that arise. Discover has taken its one call resolution
approach to such an advanced level that its Full Service Unit 1 in its New Albany
Operations center in Ohio received the International Team Excellence Award from
the Help Desk Institute (HDI). Discover’s full service concept has succeeded in
reducing transferred calls by 40 percent.

Jann Grismore, Government Senior Support Project Specialist, will coordinate all
required training for the State and will devote 100% of her time to the State until it
is ready to process transactions. In addition, local Sales and Services Executives will
be available to assist in the installation of equipment and training of staff.
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Discover’s Government Services Unit at its Operations Center in New Albany,
Ohio, consists of 10 specially assigned service representatives who are experienced
in working with the unique needs of government accounts. Troy Haybron has been
assigned to manage the State of California. He can be reached via 1-800-347-7038
ext. 4516. The Government Services Unit hours of operations are from 8:30 am to
5:30 PM EST. After that time, assistance may be obtained from its general customer
service team, which is available 24/7 at 1-800-347-2000. Additionally, Mark Otto
will be the State’s Operational Relationship Manager for escalation purposes. He
can be reached at our Phoenix Operations Center at (623) 587-5391.

For purposes of RFP DGS-OFA-01-CPAS, Geoffrey Foster will be the State of
California’s central point of contact within FDMS to resolve any operational issues
rising from processing services contracted as part of this RFP. John Collins will be
the point of escalation within FDMS for resolving sensitive operational issues.

M. Training and Implementation Support

Discover, in conjunction with FDMS, will provide customized training to the State.
All staff will be trained to accept, process and settle Discover® Card brand, Visa®,
MasterCard® and American Express® transactions. Initial training time will be
scheduled at the time of implementation. Follow-up training can be scheduled as
necessary. Training will include the use of point of sale equipment, operating
procedures, the completion of paperwork, analysis of account information,
chargeback and settlement procedures, etc.

Jann Grismore, Government Senior Support Project Specialist, will coordinate all
required training for the State and will devote 100% of her time to the State until it
is ready to process transactions. In addition, local Sales and Services Executives will
be available to assist in the installation of equipment and training of staff.

N. Implementation Schedule

Since Discover/FDMS already have processing relationships with various state
entities, the implementation will be rather streamlined. For areas requiring POS
devices, the implementation will take approximately 30 days. For IVR services, we
estimate 30 to 45 days for implementation (including testing). For Internet
solutions, we will work with the State to determine a mutually agreeable time frame
for implementation. If the State requires a simple ‘bolt-on’ application, we estimate
implementation in 30 days. For more complicated solutions, we cannot provide an
implementation schedule until we have had a chance to determine the State’s exact
requirements.
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To implement the 3-Tier product, the estimated time frame is 60 to 90 days.
However, FDMS "locks down’ our processing systems against changes at the end of
October to insure we maintain our peak efficiencies during the holiday rush.

Upon bid award, Discover and FDMS will assign an Implementation Manager to the
State that will be responsible for the overall implementation of all processing
products.

O. Implementation Support

Discover and FDMS will develop customized conversion plans specific to each
agency. Therefore, Agency responsibilities will vary depending upon the current
system and the solution selected.

P. Fraud and Loss Prevention Support

As the largest processor in the US, FDMS maintains a sophisticated fraud
management program staffed by industry experts. We have developed several
models that allow us to identify potential fraudulent activity.

Q. American Express and Discover Card Processing (MR)

FDMS will act as 3 party processor for Discover® and American Express® which
encompasses routing these transactions directly to the appropriate card processor for
settlement and posting. These card processors will be responsible for all settlement,
posting, funding and statementing of these transactions. FDMS will provide batch
level detail of all submitted card types as part of its normal information product line.
However, FDMS will not be able to provide funding data for Discover® or American
Express®. This information must come from these respective card processors.

The State will be required to enter into separate Agreements with both Discover and
American Express.

R. System Processing and Response Times

FDMS maintains full redundancy throughout our authorization / settlement systems.
We average 99.99% up time. We maintain a unique load balancing system that
allows us to constantly monitor and switch traffic between access points. Qur
current configuration includes over 10 VAPS, 20 MIPS as well as several direct
access points with Discover, American Express, Diner’s Club, and JCB.
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A.  CREDIT/CHARGE CARD TRANSACTION SET (MR)

SECTION VII: CREDIT & CHARGE CARD PAYMENT SUPPORT REQUIREMENTS

Credit/Charge Card Transaction Set

i
Planned
Currently  |Availability
Levels of Service Available Date Comments
VII.1
Sales Authorization VES
VIl.2
Credit (returns) YES
VI3
Pre-authorization VES
As a void function. It is at
the discrimination of the
il Issuing bank or th h
Pre-authorization YES ssumgI R OF : i "
Cancellation manual prgcess O reverse the
Authorization charge.
VILS Settlement or captured
Post Authorization VES transactions.
VII.6
L Credit or Refund function
Purchase VE i ot
Candal S wrtllnt e terminal or
equipment.
VIl.7 :
Offline Purchasa YES 3
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Section VIII: Technology & Communications Capabiities
A. Computer Systems, Facilities and Sites

FDMS has a dedicated team of employees whose sole responsibility is to monitor
and constantly load balance our processing platforms. We maintain sites in
Melville, New York; Omaha, Nebraska; Coral Springs, Florida; Denver, Colorado
and Hunt valley, Maryland. FDMS processes an average of 17MM transactions on a
daily basis. In 1999, FDMS processed in excess of 6.4 Billion transactions, making
it the largest transaction processor in the world. Some of our largest clients process
greater than 500,000 transactions on a daily basis.

We currently have over 30 direct connection points encompassing direct interfaces
with VISA®, MasterCard®, Discover® and American Express®. Our team of experts
constantly monitors and adjusts loads as needed to insure peak efficiencies are
maintained.

B. Hardware, Software and Operating Systems

The FDMS North Authorization Switches consist of numerous platforms installed in
four geographically dispersed data centers, CO, MD, and NE, affording numerous
advantages:

e Scalable platforms for insuring overall transaction processing capacity - The
physical platforms are IBM RS/6000s running AIX and capacity is added by
increasing the number of RS/6000s. There is an ongoing transaction processing
requirements review process that ensures that FDMS’ combined authorization
processing capacity at any three of our four data centers exceeds the upcoming
peak season transaction processing requirements.

* The distributed processing architecture is designed to insure there are no
service interruptions -The data centers are interconnected by numerous and
diverse Wide Area Network (WAN) carriers to insuré that a system failure, data
center site failure, or WAN failure will not result in an interruption.

e Each data center has diverse network connectivity to the Card Issuers - This
includes VISA and MasterCard bankcard associations, Diners Club, American
Express, Novus/Discover, JCB, Debit gateways, as well as numerous third party
check and private label processors.

48



Card Payment Acceptance Services, RFP—-DGS-OFA-01-CPAS
First Data Merchant Services/Discover Financial Services, Inc.

Client Connectivity options include dial, point-to-point leased line and frame
relay,

Dial: a large variety of terminals and applications are available; see the FDMS
Marketing WEB site for details.

Lease line: protocols supported include SNA, X.25 and Bisync.

Frame Relay: Typically new merchant implementations use TCP/IP for
authorization processing and FTP/IP for batch transmission/settlement. More
detailed information can in found in the FDMS Marketing Web site see AuthNet
Frame Relay Product Bulletin 01029.

FDMS prefers to provide and manage the Lease Line and or Frame Relay
connectivity required by our clients. Equipment will consist of DSUs for leased
lines, or routers with DSU Wide Area Network interfaces for frame relay
implementations for a one-time lease fee. The routers include On-Site Premium
maintenance, which include four to six hour response time (depending on
merchant location) in the event of a router failure that cannot be remedied
remotely by the NCC.

Provisions for Normal Operating Problems

Telecommunications / Network Management - A staff of professional network
specialists at FDMS's Network Control Center provide 24x7, multi-tiered,
proactive monitoring and support of the dial networks using a number of
specialized management tools. These provide real-time and historical
transaction statistical data, predefined threshold alerts, connectivity status on a
merchant-by-merchant basis and identify link failures. As FDMS-defined
thresholds are reached, or network failures are detected, audible and visual
alerts are generated in the Network Control Center. Since FDMS provided

~connectivity has redundancy including dial backup for Lease lines and Frame a

client will not experience a network outage therefore the NCC does not track
network availability.

. Emergency

Change Management - All changes to the production systems environment are
recorded for review and approval by Change Management and key Technical
and Business areas. Low Impact changes, (Severity 3 and 4 changes, which are
repeatable, routine, day to day activities, and easily backed out with little or no
impact) are allowed to flow quickly through the change process after review and
approval. High Impact changes, (Severity 1 and 2 changes, which are more
complex in nature or require a production outage such as System Hardware,
Software or Network changes etc.) are reviewed for approval with the change
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submitter by a Change Review Team during scheduled Change Management
meetings twice a week. Changes are implemented on a site by site basis
therefore there is no service interruption.

Many organizations within FDMS including Network Systems, FDC Information
Security, Association Compliance, Corporate Audit and FDC General Counsel
Office are continually monitoring forthcoming legislation, Association Regulations
and our performance to insure FDMS is always in compliance with data encryption
requirements.

Professional operations specialists at FDMS's Operations Control Center provide
24x7, multi-tiered, proactive monitoring and support of the switches using an
FDMS-developed authorization switch management tools. This provides real-time
and historical transaction statistical data, predefined threshold alerts, and
connectivity status on a merchant-by-merchant basis. FDMS uses these tools to
monitor response codes, decline and approval percentages, and link failure. As
FDMS-defined thresholds are reached, or hardware or software failures are detected,
audible and visual alerts are generated in the Operations Control Center. SLAs are
maintained on the switches and performance statistics, Actual vs. Plan, are
published to our Channel Partners on a monthly basis.

FDMS Processing Capabilities All Platforms average 24 million transactions per day.
The Busiest hour: between 2.5 and 3 million (note, we do not measure the busiest
hour, therefore a range is provided) with a maximum sustained peak of 850
transactions per second during the peak holiday season. FDMS maintains a capacity
in excess of 133% of the peak transaction rate for the North so that if we should
experience an outage at one of the four data centers there is still capacity to process
in excess of our peak transaction rate a the remaining three data centers.

E. Communications and Network

FDMS has observed average response times from the associations/Issuers ranging
from 1.9 to 2.5 seconds and has not observed an increase in response times from
them during peak transaction periods.

Authorization Response Time is dependent upon four factors: FDMS
processing/switching, propagation delay inherent to telecommunications, the
Association/Issuer processing/switching and its’ related telecommunications and the
client’s equipment and related telecommunications. The first two factors are
relatively static, show very small deviation and are within FDMS control. FDMS can
not comment on the last two as they are outside of our control and we can not
effectively measure them. Therefore, we can only report on the observed response
times that FDMS can actually measure, and those that are reported to FDMS by
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some of our clients.

FDMS does not experience increased response times in our systems or networks
during peak periods due to the fact that FDMS systems and networks are designed
and maintained with an operating capacity that exceeds the peak period transaction
rate.

Credit:
In the dial environment, response times average between 12 and 15 seconds at
the POS terminal or controller in the case of ECRs plus printer time.

In the leased line and frame relay network environments, many clients have
reported average response times as low as 2.9 to 3.0 seconds have.

Debit and Checks:

As a general rule, Debit and Check response times may be up to a second or two
longer than those of credit due to the performance of their respective networks
and gateways.
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SECTION IX: TERMINAL SUPPORT SERVICES

Terminal Installation and Support (MR)

FDMS will designate an individual for all installation and support of all EDC
terminals and/or software product solutions (IC Verify). FDMS will provide ongoing
support and training as warranted by the State. . Terminal Functions

transactions

Planned
Currently Availability
Functions/Capabilities Available Date Comments
1X.1
Batch entry of off-line YES
transactions
IX.2
Batch authorizations Yes
Of off-line transactions
IX.3
Identify (flag) off-file Yes

IX.4

records

52

Include off-file Transactions| Yes
in batch Totals
IX.5
Recall transaction by sales |Yes
receipt
. 6 "
Recall transaction by card Usgallyl by receiplaumber
or invoice number.
number
Void and re-entry. Other
IX. 7 transaction types may be
Edit entries (or prompt) for [Yes ~—lautomatically prompted for
required information additional information (i.e.,
AVS, Corporate cards, etc.)
IX. 8
Scroll transaction log e
1X.9 Voids, refunds or credits
Enter transaction edits/ Yes can be issued before batch
adjustments settlement.
IX. 10 Prior to settlement.
Display stored transaction [Yes However, FDMS can

retrieve all records.
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IX. 11
Display magnetic stripe
data for stored transactions

IX. 12
Last transaction reprint

IX.13

Pre-programmed alternate
telephone numbers

IX. 14

Automatic download of
terminal data

IX. 15
PIN Pad support

IX. 16
Smart card/chip card
support

Yes

Yes

Yes

Yes

Yes

53

Depending on terminal.
Terminal host base
application

FDMS currently has the
ability to process Visa
Smart Credit transactions
on several system
platforms. This processing
is based on Visa VSDC
“Early” specifications. (new
values in existing data
fields). VSDC “Full”
processing (new smart card
data fields) is anticipated to
be a future expansion.
FDMS is currently working
with MasterCard to
incorporate Partial Grade
Acquiring (new values in
existing fields) on several

__lof its most popular front

end specifications by 1Q02
with the balance to be
done in 2002. Full Grade
Acquiring (new smart card
data fields) is anticipated to
be a future expansion.
Terminals are currently in
certification to support the
above efforts with the first
being available in one of

the platforms by 4Q01.
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IX. 17

LE)ata collection and support
for preferential card
linterchange rates

Yes

Currently issued smart
cards contain a magnetic
stripe, which can be
processed on existing
equipment. FDMS is
currently working on
supporting other smart card
activity, such as loyalty
transactions, which will be
introduced in 1Q02.
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SECTION X: SETTLEMENT & DATA TRANSMISSION SERVICES

distribution options

Planned
Functions/ Currently Availability
Capabilities Available Date Comments
X.1 |
System calculates totals and [YES
summaries
X.2
Support reconciliation to
. IYES
terminal log to paper
transactions
X.3
Multi-point settlement YES
transmission
X.4Host verification of
. YES
settlement transmission
X.5 Host verificati
verification of VES
totals
FDMS has the ability to
offer the State an electronic
N6 reconcilement file that will
et , provide information
tSrl;nmsr;iiré :;Sf fs;xrles and C;edltYES ecessany to match
RAyIEI multiple batches to a single
funding deposit through
our 3-Tier funding product.
X.7Reporting levels and
porting levels an VES

Ln

w
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SECTION XI: PRICING
A. COMBINED VOLUME PRICING

FDMS understands and agrees that the State’s intent to select one or more
contractors to supply credit, debit, and charge card acceptance services as
specified in the RFP. FDMS understands and agrees that the card activity of all

agencies that engage FDMS will be combined to qualify for its tiered pricing
offering. ‘

B. TERM PRICING SCHEDULE

The rates quoted will remain in-effect for the term of any Agreement negotiated
as a result of an award of this RFP and will be subject to change only in the
event of any Association (MasterCard, Visa, or Debit Card) interchange increases
that may occur during the period.

Exception: all increases or decreases applicable to card association fees or 3°
party communication costs; including interchange, assessment, acquirer access
fees, ATM/Debit Network fee Increases etc... will be passed through to the State
at cost upon written notice of such increase or decrease. FDMS will make every
effort to provide at least 30 days advanced notice of such change to the State.
However, any changes in card association fees will become effective the day as
set forth by the card associations.

C. SERVICE LEVEL PRICING

Pricing covering the various Service Levels has been provided in the fee
schedules attached and contained within this section

BUNDLED PRICING

FDMS s offering an interchange plus pricing proposal in which the fee above
interchange- 9.5 basis points (0.095%) at highest combined volume level- is an
all-inclusive percentage. This fee includes all processing-associated costs
including, but not limited to, authorization and capture, chargeback processing,
reporting, funds movement, invoicing, service fees for state-owned equipment,
file transfer/delivery, per location fees, setup fees, phase-in or phase-out
fees/costs, training fees, workstation fees, and any other costs associated with
providing credit card processing services.



Equipment Pricing

Eclipse /| ECA Program

Set up Fee (Existing TeleCheck Member or Referral to) S 20.00

ECA PFransaction g 0.25

Bundled Equipment

Hvpercom ICE 5500 w/ Smartcard Reader S 559.00 22.85
IC Verify (Company recently purchased by FOMS)

Wedage Swiper S 215.00

Single User Products

IC Venfy (DOS) per software package plus set-up ) 365.00 14.95
IC Venfy (Windows) per software package plus set-up 3 395.00 16.85
Multi User Packages

IC Venfy DOS Multi User with set up plus set-up L S 475.00 18.95
IC Verify Windows Lan Multi User with set up plus set-up $ 499.99 19.95
Additional Users (over 4) for DOS or Windows $ 125.00

* Note - Multi User Products accommodate up to 4 users.

Upgrades

IC Verify DOS to Windows - Single User 3 275.00

IC Venfy Windows to Windows - Single User $ 185.00

IC Venfy DOS to DOS - Single User ) 69.99

IC Venfy DOS to DOS - Multi User 3 69.99

IC Verify DOS to Windows - Multi User $ 369.59

IC Verify Windows to Windows - Multi User $ 229.99

IC Verify - Valcode $ 148.00
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OTHER COSTS

Discover Only Surcharge Option

Discover can provide State agencies a means of passing the fees associated with
credit card acceptance along to Cardmembers in the form of a surcharge,
regardless of whether or not the transaction is accepted in-person, through the
mail, or via a form of technology. If an agency chooses to accept Discover
exclusively, the following surcharge transaction tiers will apply to each
transaction:

Average transaction amount under $200.00:

$0.00 - $100.00 $2.00
$100.01 - 200.00 $4.00
$200.01 - 500.00 $5.00

$500.01 - 1000.00 $12.00
$1000.01 — and up $23.00

Average transaction amount over $200.00:

$0.00 - 500.00 $5.00

$500.01 - $1000.00 $12.00
$1000.01 - 2000.00  $23.00
$2000.01 - $3000.00 $38.00
$3000.01 - and up $50.00

IVR Convenience Fees Pricing

The following convenience fee pricing is quoted by PhoneCharge, Inc. (PCI) for
use by all State of California agencies. However, should an agency prefer to use
either one flat fee or a schedule of flat fees, this can.be established using the
percentage quoted below as a guideline.
Convenience Fee: 2.50% of transaction or $1.00
(whichever is greater)

The following convenience fee pricing is quoted by Official Payments Corp. for
use by all State of California agencies.

Tax Related Payments: 2.50%

All Other Payment Types: Attached Tier 67 Pricing
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Convenience Fee Schedule
State of California Non-Tax Agencies — Tier 67

| - Schedule of Convenience Fees to be Paid by Citizens

Payment Amount |

From } To Fees
$0.00 $99.99 $3.00
$100.00 $199.99 $6.00
$200.00 $399.99 $11.00
$400.00 $599.99 $16.00
$600.00 $999.99 $25.00
$1.000.00 $1,399.99 $35.00
$1,400.00) $1,999.99 $49.00
$2.000.00) $2.699.99 $68.00
$2,700.00) $3.499.99 $87.00
$3.500.00) $4,399.99 $109.00
$4,400.00 $5.399.99 $133.00
$5.400.00) $6.399.99 $159.00
$6.400.00) $7.399.99 $187.00
57.400.00 $8.699.99 $218.00
$8,700.00 $10,399.99 $262.00
$10.400.00 $12.999.99 $329.00
$13,000.00) $17,399.99 $437.00
$17.400.00) $20,999.99 $525.00
$21,000,00 $27,999.99 $699.00
$28,000.00 $35,999.99 $899.00
$36.000.00 $44,999.99 $1.125.00
$45.000.00 $54,999.99 $1.375.00
$55.000.00 $65.999.9d $1.649.00
$66.000.00 $76,999.99 $1.925.00
$77.000.001 $87,999.99 $2.199.00
$88.000.00 $99.999.99 $2.499.00

Il - Other Fees Payable by Agency

None

¢ Copyright 2000, Official Payments Corpaoration
Schedule Fee #67, Rev, 5/2001



Merchant Account Pricing Schedule
State of California RFP

Pricing Example One

The pricing scenario below is based on a $25.00 retail swiped transaction via dial connection
using the $300MM tier volume processing fee of 0.095% and Visa CPS Retail and Merit |1I
Interchange levels.

Visa MasterCard
Interchange
(combined percentage rate plus transaction fee) 1.58% 1.76%
Assessments 0.084% 0.095%
Processing fee 0.095% 0.085%
Total 1.759% 1.950%

Pricing Example Two

The pricing scenario below is based on a $50.00 retail swiped transaction via dial connection
using the S300MM tier volume processing fee of 0.17% and Visa CPS Retail and Merit Il
Interchange levels.

Visa MasterCard
Interchange
(combined percentage rate plus transaction fée) 1.48% 1.56%
Assessments 0.084% 0.095%
Processing fee 0.095% 0.095%
Total 1.659% 1.750%

Pricing Example Three

The pricing scenario below is based on a $100.00 retail swiped transaction via dial connection
using the S300MM tier volume processing fee of 0.17% and Visa CPS Retail and Merit Il
Interchange levels.

Visa MasterCard
Interchange
(combined percentage rate plus transaction fee) 1.43% 1.46%
Assessments 0.084% 0.095%
Processing fee 0.095% 0.095%

Total 1.609% 1.650%



Merchant Account Pricing Schedule
State of California RFP

Discount Rates

i Discover Card

Card Present
Card Not Present
Internet

1.69%
1.85%
1.95%

Visa® and MasterCard®

Interchange plus Assessments
(See US Interchange Rates
Page in this section)

Pass through

Processing Fees

Visa® and MasterCard® Transactions

Card Present/Card Not

Total Annual State Volume Present Internet

50 - $49,999,999 0.160% 0.160% + $0.085

350,000,000 - $99,999.999 0.140% 0.140% + $0.085

$100,000,000 - $199,999,999 0.125% 0.125% + $0.085
i $200,000,000 - $299,999,999 0.110% 0.110%+ $0.085

$300.000,000 plus 0.095% 0.095%+ $0.085

Discover Processing Fee $0.000 | Per transaction

American Express Processing

Fee $0.065 | Per transaction

Other Transaction Types

Debit

$0.095

Per transaction

plus Network Fees**

Electronic Check Guarantee -
ECA program

1.53% + $0.20

Per transaction

Electronic Check Guarantee -
ICA program (Internet)

2.63% + $0.25

Per transaction

“An annual review of the account will be performed to implement appropriate pricing reductions.
" Note: In addition to the transaction fee, ATM/Debit card transactions will be assessed the
appropriate network fees (See Debit Network Rate Page in this section)




DEBIT RATE
NETWORK
¢ Accel $0.105
AFFN $0.140
Alaska Option $0.050
ATH $0.080
Bankmate (Star) $0.070
Retail $0.02 + 40bp + .025
Supermarket $0.150 :
Cash Station $0.090
CU 24 $0.080
Honor (Star)
Retail $0.02 + 40bp +.025
Supermarket $0.150
Instant Teller -| No Charge
Interlink
Retail $0.03 + 45bp +.025
Supermarket $0.15 +.025
MAC $0.125
Maestro $0.125
Magic Line (NYCE) 45bp ($0.085-$0.125) + $.04
MPact No Charge
NYCE 45bp ($0.085-$0.125) + $.04
Puise $0.130
Shazam $0.025
Star
Retail $0.02 + 40bp +.025
Supermarket $0.150
X No Charge
TYME $0.080




2/15101 US INTERCHANGE RATES

TYPE MASTERCARD = : VISA
CURRENT NEW CURRENT NEW
10/00 4/01 10/00 4101
MERIT Il 1.36% + $.10 1.36% + $.10
CPS/Retail Credit 1.38% + 5.05 Credit 1.38% + $.05
Checl/Electron Check/Electron
1.25% + $.10 1.25% + $.10
Key Entry 1.80% + $.10 1.80% + $.10 1.80% + $.10 1.80% + §.10
CPS/Retail 2 0 )
EMERGING MARKET MCC ONLY 1:43% + 305 AR08
Service Industry (SIIP) 1.15% + $.05 1.15% + $.05 N/A N/A
MERITI 1.85% + $.10 1.85% + $.10 N/A NIA
CPS/Hotel & Car Rental N/A N/A 1.58% + $.10 1.58% + $.10
Card Present
TIPS 1.58% + $.10 1.58% + $.10
CPS/Hotel & Car Rental
Card Not Present 1.58% + $.10 1.58% + $.10
CPS/Passenger Transport 1.70% + $.05 1.70% + $.05
1
Passenger Transport 1.70% +5.10 1.70% + $.10
CPS/Automated Fuel
Dispensers N/A N/A 1.50% + $.05 1.50% + $.05
Convenience Purchase 1.80%2 1.80% N/A N/A
CPS/Card Not Present N/A NIA 1.80% + §.10 1.80% + 8.10
Warehouss _ 1.10% 1.10% N/A NA
Supermarket 1.15% 1.15% Credit 1.20% Credit 1.20%
Check/Electron = $ .40 Check/Electron = $ .40
Electronic (EIRF) NJA NA 2.00% + $.10 2.00% + $.10
- EPSIQPS 1.85% + $.10 1.85% + $.10 2.00% + $.02 2.00% + $.02
Standard 2.65% + $.10 2.65% + $.10 2.30% + $.10 2.30% + $.10

Signature Cd Electronic NIA N/A 2.10% + $.10 2.10% + $.10

Signature Cd Standard 2.35% + $.10 2.35% + $.10

World MasterCard T&E 2.20%+$.10 2.20%+$.10 N/A N/A

GS5A Purch Cd Lg Ticket® N/A NIA .95% + $35 .95% + $35

Purch Card Commercial N/A N/A NIA 95% + $35

Emerging Market Large

Ticket*

Corporate Face To Face 1.36% + §.10 1.36% +§.10 NIA N/A
Corporate Data Rate | 2.30% 2.35%+$.10 N/A N/A
Corporate Data Rate Il 1.75% 1.75% N/A N/A
Corporate Data Rate IIl 1.50% 1.50% NIA N/A

Corporate Large Ticket® .85%+$40 _B5%+$40 . N/A NA

Corporate T&E 1 2.30% 2.30% -

Corporate T&E 2 2.05% + $.10 2.05% + $.10
Corporate Electronic 2.10% + $.10 2.10% + $.10
Corporate Standard 2.65% + $.10 2.65% + $.10 2.35% + $.10 2.35% +$.10

NOTE : Standard Interchange requires processing in 30 calendar days. Merit I, EIRF, Data Rate I II & ITI require processing in 3 days
Corporate T&E requires processing in 9 days, All other Interchange levels require processing in 2 days.

Effective 6/3/00 for Airline and Passenger Railway
Effective 6/9/00 for Fast Food, Convenience Stores, Petroleum and Movie Theater MCCs
Applies to GSA Purchase Cd BINs 471600-471699 and 448600-448692 only

Applies to Visa Business to Business MCC Merchants only. Will ke a Pilot Program available mid 2001,

Transactions greater than USS$3, 000



MERCHANT BANKCARD SERVICES AGREEMENT

Custormner’s Legal Name Doing Business As
Street Address City State Zip
Specify whether Customer is a Corporation, Partnership, Taxpayer Identification Number

Sole Proprietorship, Non-Profit or Other Type of Entity

Recipient for Notices Under Paragraph 30.4 Facsimile Number Telephone Number

This Bankcard Merchant Services Agreement (the “Agreement”) is among the CUSTOMER identified above, THE NORTHERN TRUST COMPANY, an [llinois
banking corporation (“BANK”) and FIRST DATA MERCHANT SERVICES CORPORATION (*FDMS™). (BANK and FDMS are collectively referred to as
“SERVICERS"),

BANK, as a member of Visa U.S.A., Inc. (“VISA™) and MasterCard International Incorporated (“MasterCard"), is respansible for its VISA and MasterCard bankcard
programs and has authorized FDMS pursuant 1o a separate agreement (the “Agency Agreement”) to act as an agent of and in conjunction with BANK in performing
authorization, processing and/or settlement services for merchants participating in BANK’s MasterCard and VISA bankecard programs and in taking related actions.
FDMS is acting in such capacity by executing and performing this Agreement. As between themselves, the respective rights and obligations of FDMS and BANK shall
be governed by the Agency Agreement and Association Rules.

In consideration of the mutual covenants and agreements set forth herein and other good and valid consideration, the receipt and sufficiency of which are hereby
acknowledged, SERVICERS and CUSTOMER agree as follows:

1. Definitions. The following terms shall have the following meanings (such meanings to be equally applicable to both the singular and plural forms of the terms

defined):

1.1 “Association” means any entity formed to administer and promote Cards, including VISA and MasterCard, and any other entity specified on the
Schedules to this Agreement,

12 “Association Rules” mean the rules, regulations, releases, interpretations and other requirementis (whether confractual or otherwise) imposed or
adopted by VISA and MasterCard.

1.3 *“Authorization” means the process by which CUSTOMER electronically accesses a designated computerized system, unless such system is inoperable

or otherwise not accessible to CUSTOMER, in which case CUSTOMER shall utilize the designated toll-free telephone number, to obtain credit
approval from the Card issuing bank before completion of the Card transaction.

1.4 “Bankruptcy Code” means title 11 of the United States Code, as amended from time to time.

1.5 “Business Day” means a day (other than Saturday or Sunday) on which SERVICERS are generally open for business.

1.6 “Card” means a valid credit card or valid off-line debit card bearing the service mark of VISA or MasterCard.

1.7 “Cardholder” means the individual whose name is embossed on the Card and any authorized user of such Card.

1.8 *“Chargeback” means the procedure by which a Sales Draft or other indicia of a Card transaction (or disputed portion thereof) is returned (o Bank or the
Card issuing bank, for failing to comply with Association Rules, the liability of which is the CUSTOMER’s responsibility.

1.9 “Credit Voucher” means the evidence of a refund or price adjustment by CUSTOMER to a Cardholder’s account in connection with a prior purchase

by such Cardholder using a Card, regardless of whether the form of such evidence is in paper, electronic or otherwise.

1.10 “CUSTOMER’s Chargeback Percentage” means the actual monthly percentage caleulated by dividing CUSTOMER's total monthly VISA and
MasterCard Chargeback items in any line of business by the number of CUSTOMERs tol.al monthly VISA and MasterCard transactions in such fine of
business.

“Preauthorized Order” means a Cardholder’s written authorization to make one or more future charges to such Cardholder’s MasterCard Card account.
“Procedures Manual” means the then-current manual prepared by FDMS containing operational procedures, instructions and other directives relating to
Card transactions.

1.13 “Recurring Sale™ means a Cardholder's written authorization to make one or more future charges to such Cardholder’s VISA or other non-MasterCard
Card account.

1.14 “Reserve Account” means 2 fund established and managed by SERVICERS to protect against actual or contingent liability arising from Chargebacks,
adjustments, fees and other charges due to or incurred by SERVICERS,

1.15 “Sales Draft”” means evidence of a purchase of goods or services by a Cardholder from CHSTOMER using a Card, regardless of whether the form of
such evidence is in paper, electronic or otherwise, all of which must conform to Association Rules.

1.16 “Schedules” means the attachments, addenda and other documents, including those previously provided to CUSTOMER and revisions thereto, which
may be incorporated into and made part of this Agreement.

1.17 “Services”" means the activities undertaken by SERVICERS to process and settle all United States Dollar denominated VISA and MasterCard Card
transactions undertaken by Cardholders at CUSTOMER's location(s) in the United States, and all other activities necessary for SERVICERS to
perform the functions specified on the Schedules for all other Cards covered by this Agreement.

1.18 “Settlement Aceount” means an account at a financial institution designated by CUSTOMER as the account to be debited and credited by SERVICERS
for Card transactions, fees, Chargebacks and other ammounts due hereunder or in connection herewith (i.e., fines, penalties, attomeys” fees, etc.).

2. Services.
2.1 Buring-the-dernrofthe Asreemont CLSTOMER shalluse SERMICERS-as-ftr-exelusive provider ol ell Servieesfor CUSTOMER |
2.2 Subject to Association Ruies, Services may be performed by one or more of SERVICERS affiliates, including the provision of terminals or other

equipment and local support functions in connection with this Agreement.

3. Acceptance of Cards.

31 CUSTOMER will accept any VISA or MasterCard Card properly tendered, without imposing any special conditions not required or allowed by
Association Rules. CUSTOMER will assess no special charge or extract any special agreement, condition (including any minimum or maximum
transaction amounts) or security from a Cardholder in connection with any Card transaction. CUSTOMER shall not post signs indicating that
CUSTOMER. will refuse to honor Card transactions below or above a specified amount. CUSTOMER may offer a discount for using cash if clearly
disclosed as a diseount from the price available for all other means of payment. CUSTOMER shall not engage in acceptance practices or procedures
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that discriminate against, discourage or favor the offered use of any particular Card accepted by CUSTOMER. CUSTOMER will not require
Cardholders to provide person's acclamation such as a home or business telephone number, & home or business address, or any form of identification
(such as a driver’s license) as a condition for honoring and accepting a Card, unless specifically required by this Agreement or applicable Association
Rules. CUSTOMER shall not accept Cards at terminals that dispense scrip in violation of the Association Rules.

32 CUSTOMER will check each Card used during & transaction for validity in accordance with the terms of this Agreement, the Procedures Manual and
the applicable Association Rules. CUSTOMER will not honor a Card that-appears to be invalid or expired.
33 All Sales Drafts and Credit Vouchers must include (i) either a manual imprint or an electronic printing of the Card obtained by passing the magnetic

stripe on the Card through a point-of-sale terminal, of Cardholder information contained on the Card or magnetic stripe; (ii) the signawre of the
authorized user as it appears on the Card; (iii) the date of the transaction; (iv) a description of the merchandise sold or rented or the services rendered;
and (v} the total cash price of the Card transaction (including taxes).

34 Except for transactions completed by using magnetic stripe reading point-of-sale terminals that print Card transaction records or originated at limited
amount terminals that are capable of reading magnetic stripes and limit each Card transaction to $25, CUSTOMER is deemed to warrant the true
identity of any Cardholder unless CUSTOMER imprints the Card on the Sales Draft, as described in subsection 3.3, above.

35 Unless a Card transaction is governed by Section 6 or otherwise specifically authorized by SERVICERS in writing, CUSTOMER may enly complete a
Card transaction when (i) the Card is present and (X) the data stored on the magnetic siripe is electronically read and printed by a magnetic stripe
reader or (Y) the Card is manually imprinted, (ii) the Card is signed and the signature on the Sales Draft appears to be the same as the signature on the
Card, (iii) the Cardholder resembles the person pictured (if any) on the Card, and (iv) all, or the appropriate portion, of the embossed account numiber
on the Card matches with the corresponding digits printed on the Card and with the account number displayed and/or printed by a point-of-sale device
reading the magnetic stripe on the Card. (If a previously unsigned Card is signed at the time of 2 Card ansaction, CUSTOMER will review (and
identify on the Sales Draft) a current, official government identification document (such as a driver’s license or passport) bearing the Cardholder’s
signature.) CUSTOMER will deliver at least one copy of the Sales Draft or agreement or Credit Voucher to the Cardholder.

Procedures Manual; Association Rules.

CUSTOMER agrees to follow the procedures in the Procedures Manual, supplied to CUSTOMER in Welcoming Kit, in connection with each Card transaction
and to comply with all applicable Association Rules. From time to time, SERVICERS may amend the Procedures Manual, by providing CUSTOMER with at
least 30 days’ prior written notice, and those provisions will be deemned incorporated into this Agreement. However, for changes in the Association Rules or for
security reasons, certain changes in Card procedures may become effective on shorter notice. If CUSTOMER does not have a copy of the Procedures Manual or
has otherwise lost or misplaced the Procedures Manual or any notice of changes thereto, CUSTOMER shall be responsible for contacting FDMS for replacement
copies. If there is any conflict between the terms of this Agreement and the Procedures Manual, the terms of this Agreement will govern, unless the conflict is
directly related to a change in the Procedures Manual which specifically addresses a procedure or requirement detailed in this Agreement,

Authorization.

3.1 CUSTOMER shall be responsible for obtaining Authorization in advance for each Card transaction. The Authorization number provided by
SERVICERS shall be noted by CUSTOMER in the appropriate place on the Sales Draft. If Authorization is declined, CUSTOMER shall not complete
the Card transaction.

52 CUSTOMER shall comply with any speeial authorization procedures contained in any other sections of this Agreement, the Procedures Manual, the
Schedules previously provided and the Assaciation Rules.
53 CUSTOMER acknowledges that Authorization, (i) indicates only the availability of credit at the time of Authorization; (ii) does not warrant that the

person presenting the Card is the rightful Cardholder; and (jii) is not an unconditional promise or guarantee by SERVICERS that any Card transaction
will not be subject to Chargeback.

Telephone and Mail Orders.

6.1 If CUSTOMER is authorized to accept telephone or mail orders, Authorization for each such Card transaction, regardless of the face amount, must be
obtained and CUSTOMER must write “TO™ (indicating telephone order), or “MO" (indicating mail order) as applicable, on the Sales Draft in lieu of
the Cardholder’s signature. CUSTOMER assumes all responsibility for identification of the Cardholder and the validity of the Card information for
telephone and mail orders. For telephone and mail order Card transactions where merchandise is to be shipped or delivered to or for the Cardholder,
the shipping date shall not be more than five calendar days after the Authorization is obtained, and any shipping costs not included in the Authorization
amount must not exceed 15% of the amount authorized.

6.2 An installment payment option may be offered for telephone or mail order merchandise if all terms are clearly disclosed, each installment is autharized,
the first installment is not submitted for settlement until the merchandise is shipped, and subsequent installments are submitted no more frequently than
monthly.

6.3 Under no eircumstances may CUSTOMER require that a Cardholder complete a posteard or other document which displays the Cardholder’s account

data in plain view when mailed.

Multiple Sales Drafts and Partial Consideration.

7.1 Except as shall be specifically set forth in the Procedures Manual or the Association Rules, CUSTOMER shall list all items of goods and services
purchased during each Card transaction and the total amount thereof on a single Sales Drafl.

7.2 CUSTOMER shall comply with all special procedures and conditions applicable under the Procedures Manual and the Association Rules with respect
to any partial payment, installment payment, delayed delivery or advance deposit sitgation and any delayed or amended charges for a travel and
entertainment transaction. CUSTOMER shall not use more than one Sales Draft to represent a single Card transaction to avoid the need for
Authorization.

Preauthorized Orders and Recurring Sales.

8.1 A Preauthorized Order or Recurring Sale may include the payment of recurring charges such as insurance premiums, subscriptions, membership fees,
tuition or utility charges and may alse include preautherized health care payments {subject to a Schedule).
8.2 If CUSTOMER 1is authorized to accept Preauthorized Orders or Recurring Sales, Authorization for each such Card transaction, regardless of the

amount, must be oblained and CUSTOMER must write “Recurring Transaction” (for Visa and other non-MasterCard Card transactions) or “PO” (for
MasterCard Card transactions) as applicable, on the Sales Draft in lieu of the Cardholder’s signature.

8.3 Except for preauthorized health care payments for the incremental costs not covered by insurance, advance deposits and installment payments, all made
in compliance with this Agreement and the Procedures Manual and Association Rules, a Preauthorized Order or Recurring Sale may not include partial
payments made to CUSTOMER for goods or services purchased in a single transaction. In no event may any finance charges be imposed on any
periodic payments in connection with a Preauthorized Order or Recurring Sale.

84 CUSTOMER may not accept a Preauthorized Order or Recurring Sale from a Cardholder for the purchase of goods or services which are delivered or
performed periodically unless the Cardholder completes and delivers to CUSTOMER: a written request (and, when applicable, a written renewal
request) identifying (i) the goods or services to be charged to the Cardholder’s account, (ii) the amount of the preauthorized or recurring charges
(unless such charges are for variable amounts), (iii) the frequency of the preauthorized or recurring charges and (iv) the duration of time for which the
Cardholder’s permission is granted. If CUSTOMER accepts any Preauthorized Orders or Recurring Sales for variable amounts, CUSTOMER must
comply with the supplemental provisions set forth in the applicable Schedules.

R.5 The Cardholder's written request (including any written renewal request) must be (i) retained for the duration of the preauthorized or recurring charges;
(ii) provided in response to a Card issuing bank's request for original documentation; and (iit) used no longer after receiving notice of cancellation. /
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9. Cardholder Refunds and Credits.

9:1 If a Cardholder returns goods or cancels services purchased from CUSTOMER with a Card, or CUSTOMER allows any other price adjustment after 2
sale has been completed and a refund or adjustment is due to the Cardholder (other than any inveluntary refund required by applicable airline or other
tariff or by law), CUSTOMER will not return cash to the Cardholder but will instead prepare a Credit Voucher and process each such refund or
adjustment, as specified in the Procedures Manual and Association Rules. CUSTOMER will give the Cardholder a copy of the completed Credit
Voucher.

92 If CUSTOMER establishes a policy limiting refunds or acceptance of returned merchandise (e.g., no refund, exchange only, in-store credit only, or
special conditions), CUSTOMER must follow the procedures regarding refunds and returned merchandise as set forth in the Association Rules
including, without limitation, the proper disclosure of such policy an all copies of each Sales Draft in letters at least %™ high in close proximity to the
space provided for the Cardholder’s signature.

9.3 CUSTOMER will not accept money from a Cardholder for the purpose of preparing and depositing a Credit Voucher that will effect a deposit to the
Cardholder’s account. CUSTOMER must not process a Credit Voucher without having compleled a previous Card transaction with the same
Cardholder (or with a Cardholder who purchased a gift retumed by the recipient). Under no circumstances may CUSTOMER require a Cardholder to
waive the Cardholder’s right to dispute a Card transaction with the Card issuing bank.

10.  Presentment of Card Transactions.

10.1 CUSTOMER shall electronically or physically deliver to SERVICERS Sales Drafts for all Card transactions to be processed and settled hereunder.
The deadlines for submitting Sales Drafts are: (i) the special time frames specified in the Schedules for CUSTOMERs Card transactions to qualify for
the special pricing provided under applicable VISA and MasterCard incentive programs; (ii) for Card transactions involving Cards other than VISA or
MasterCard, the time frames established by CUSTOMER's agreement with the applicable Association or by the applicable Association Rules; (iii) the
applicable time of day specified in the Schedules hereto and (iv) in no event later than the fifth calendar day or third banking day (whichever is earlier)
after completing Card transactions (unless CUSTOMER is entitled to any special extension of these deadlines). CUSTOMER acknowledges that the
times specified in clause (iv) of the previous sentence are outside deadlines and that faster time frames are reguired to qualify for incentive programs.

10.2 CUSTOMER will not submit any Sales Drafl that was not created in conjunction with a Card transaction between CUSTOMER and applicable
Cardholder. Under no circumstances will CUSTOMER submit any Sales Draft that has been previously charged back by the Cardholder and

subsequently returned to CUSTOMER.

11.  Settlement of Card Transactions.

1.1 SERVICERS will only be required to settle CUSTOMER’s Card transactions for Cards specified in CUSTOMER’s Application. Promptly after
presentment of Sales Drafts pursuant to Section 10, abave, as applicable, a transfer of the applicable settlement funds to CUSTOMER will be initiated
by Automated Clearing House Credit.

112 CUSTOMER acknowledges that the funds for CUSTOMERs MasterCard/VISA/Diners Club/JCB/Debit transactions will be processed and transferred
to CUSTOMER’s depository within two (2) business days from the time a batch is closed (by 7:15pm ET).

113 All settlernents for VISA and MasterCard Card transactions will be net of Credit Vouchers. adjustments, applicable discount fees when due,
Chargebacks and any other amounts then due from CUSTOMER.

11.4 All credits to CUSTOMER’s Settlement Account or other payments to CUSTOMER are provisional and are subject to, among other things, a final
audit, Chargebacks (including SERVICERS' related losses), fees and fines imposed by the Associations. CUSTOMER agrees that its Settlement
Account may be debited or credited for any deficiencies, overages, fees and pending Chargebacks, or such amounts may be deducted from settlement
funds due to CUSTOMER. Alternatively, CUSTOMER may be invoiced for any such amounts, net due 30 days after the invoice date or on such
earlier date as may be specified.

11.5 SERVICERS will not be lizble for any delays in receipt of funds or errors in debit and credit entries caused by third parties including but not limited to
any Association or CUSTOMER’s financial institution. In addition to any other remedies available to SERVICERS under this Agreement,
CUSTOMER agrees that should any Event of Default occur, SERVICERS may, upon at least 24 hours” advance written notice, change processing or
payment terms to suspend credits or other payments of any and all funds, money and amounts now due or hereafter to become due to CUSTOMER
pursuant to the terms of this Agreement, until SERVICERS have had reasonable opportunity to investigate such event. In cases of fraud or similar
cause, no prior notice shall be required, but SERVICERS shall notify CUSTOMER. in writing within three business days after effectuating a
suspension of credits or other payments, which shall state SERVICERS reason for the belief that such fraud or similar cause exists.

11.6 All payments to CUSTOMER shall be through the Automated Clearing House and shall normally be electronically transmitted directly to the demand
deposit account CUSTOMER has designated or any successor account (DDA) designated to receive provisional funding of CUSTOMER's Card sales
pursuant to the Agreement. SERVICERS cannot guarantee the time frame in which payment may be credited by CUSTOMER’s depository institution
(DEPOSITORY). CUSTOMER hereby authorizes SERVICERS and its authorized representatives, to access information from the DDA and to initiate
credit and/or debit entries by bankwire or ACH transfer and to authorize DEPOSITORY to block or to initiate, if necessary, reversing entries and
adjustments for any original entries made to the DDA and to authorize DEPOSITORY to provide such access and to credit and/or debit or to block the
same to such account. This authorization is without respect to the source of any funds in the DDA, is irrevocable and coupled with an interest. This
authority extends to any equipment rental or purchase agreements which may exist with CUSTOMER as well as to any fees and assessments and
Chargeback amounts of whatever kind or nature due to SERVICERS under terms of this Agreement whether arising during or after termination of the
Agreement. This authority is to remain in full force and effect at all times unless and until SERVICERS have consented to its termination at such time
and in such a manner as to afford them a reasonable opportunity to act on it. In addition.CIJSTOMER shall be charged an ACH fee as set forth in the
Schedules for each ACH which cannot be processed, and all subsequent funding may be suspended until CUSTOMER either (i) notifies SERVICERS
that ACHs can be processed or (ii) a new electronic funding agreement is signed by CUSTOMER. CUSTOMER's Depository must be able to process
or accept electronic transfers via ACH.

12,  Financial Accommodation.
CUSTOMER acknowledges and agrees that this Agreement constitutes a contract for the extension of financial accommodations to or for the benefit of
CUSTOMER within the meaning of Section 365(c) of the Bankruptcy Code and entails the assumption by SERVICERS of significant credit risks. By reason of
the assumption of such credit risks, CUSTOMER has granted to and conferred upon SERVICERS certain security, authorization to take reserves and other
assurances of payment, all of which are material to SERVICERS' willingness to continue to provide services under this Agreement. The parties acknowledge
that this Agreement creates a contract for the extension of financial accommodations to CUSTOMER within the meaning of Section 365(c) of the Bankrupicy
Code,

13.  Fees; Adjustments; Collection of Amounts Due.

13.1 CUSTOMER shall be charged a fee for the Services, which shall be calculated and payable pursuant to this Agreement and SERVICERS” response to
the State of Calilornia Request for Proposal RFP-DGS-OFA-01-CPAS-Amendedame-addifienalyricing-supplements, CUSTOMER acknowledges that
the fees agreed to are based, in part. upon the qualification of CbSTOMER s transactions for certain redueed-interchange and assessiment fees as set by
the applicable Association. SERVICERS will attempt to give CUSTOMER the best interchange and assessment rates available from the Assoeiationg
based on data subinitted by CUSTOMER, HCUSTOMEI s Card wransactions-Taibto-guabifyfor-the reduced-inershanze-feesthey-shall be-processed
ai-tho-apalicablodnterehinnge-teosassor-inathe appheable Associntion-and CUSTOMER- shal-he-billed-for-the-difference betweentheatesplasan

Page 3of 15 Revision 02/01 %




13.2 Thc discount rate as set foﬂh in the Schedules for Visa and MasterCard transactions shall be calculaled and charged to CUSTOMER on all Visa and
MasterCard transactions (including both sales, and Credit Vouchers) submitted by CUSTOMER and processed by SERVICERS. The fees and/or
discount rate as set forth in the Schedules with respect to transactions for cards issued by any Association other than Visa or MasterCard shall be
calcuIated and charged o CUSTOMER on aII transacrlons, (mc]udmg both salcs and Cpedn Vouchers)

13.4 The fees for Services set forth in the Schcduies and any additional pricing supplement, are based upon assumptions associated with the anticipated

annual volume, average tmnsactwn size and CUSTOMER s mcthod of dmng busmess HMMH%HH—&WWM
tedanihautpricrnetses

13.5 The fees for Services set fonh in the Schcduies may be adjusted to reflect increases or decreases by Associations in interchange, assessment or other
Association fees or to pass through increases charged by third parties for on-line communications and similar items. All such adjustments shall be
CUSTOMER's responsibility to pay and shall become effective upon the date any such change is implemented by the applicable Association or other
third party.

13.6 In addition to the regular Chargeback fees as set forth in the Schedules, CUSTOMER agrees to pay SERVICERS any fines imposed on SERVICERS
by an Association, resulting from Chargebacks and any other fees or fines imposed by an Association with respect to acts or omissions of
CUSTOMER. SERVICERS will take commercially reaspnable steps to promptly notify CUSTOMER of any change in Association Rules that ‘

SERVICERS are aware of that, based on CUSTOMER s Card ransactions, increases CUSTOMER's risk of being assessed such Association fees and
fines. S['[(VI(,T'RS w‘lll \\'mk with (_ LHTOMER (s} htln mnwme any ﬁm:m rha1 an 13\0&311011 iy 1mn0L

prevention-repert-fumished-te-CUSTOMER:

13.8 If CUSTOMER believes any adjustments should be made with respect to CUSTOMER’s Settlement Account for any amounts due or owed,
CUSTOMER shall notify SERVICERS in writing within 45 days after any debit or credit is or should have been effected. If CUSTOMER notifies
SERVICERS after such time period, SERVICERS may, in their discretion, assist CUSTOMER, at CUSTOMER’s expense, in investigating whether
any adjustments are appropriate and whether any amounts are due to or from other parties, but SERVICERS shall not have any obligation to
investigate or effect any such adjustments. Any voluntary efforts by SERVICERS to assist CUSTOMER in investigating such matters shall not create
any obligation to continue such investigation or assist with any investigation in response to future notices of possible adjustments that are not timely
submitted.

13.9 HCUSTOMER-receives-settlement-funds-by-wire-ianster- S ERVICERS -mav-charge-a-wire-wransfor{ee-perwire-notwithsianding-any-Jesseremount [
SRRt s R

13.10  CUSTOMER agrees to be bound by the terms of the operating rules of the National Automated Clearing House Association, as in effect from time to
time. CUSTOMER hereby authorizes SERVICERS to initiate credit and-debit-entries and adjustments to CUSTOMER’s account through the ACH |
settlement process and/or through direct instructions to (or such other arrangements as SERVICERS deem appropriate) the financial institution where
CUSTOMER's  Settlernent Account is maintained for amounts due under this Agreement and under zny agreements with SERVICERS or
SERVICERS' affiliates for any related services—sswel-asfnany—eredit-entsiesin-error. CUSTOMER hereby authorizes the financial institution i
where CUSTOMER’s Settlement Account is maintained to effect all such debits-and-credits to CUSTOMER’s account. This authority will remain in
full force and effect until SERVICERS have given written notice to the financial institution where CUSTOMER's Settlement Account is maintained
that all monies due under this Agreement and under any other agreements with SERVICERS or SERVICERS® affiliates for any related services have
been paid in full.

14.  Chargebacks.
14.1 CUSTOMER shall be responsible for all Chargeback amounts and fees relating to Card transactions settled by SERVICERS where:

(i)  merchandise is returned and a proper credit for Cardholder is not received by SERVICERS for processing;

(ii)  the Sales Draft is, or is alleged to have been, executed, accepted, endorsed, completed or assigned improperly without authority or not in
accordance with the Authorization requirements or provisions of this Agreement;

(iii) regardless of any Authorization obtained (including without limitation, telephone and mail order transactions), CUSTOMER completed a
transaction when the Cardholder did not sign the Sales Draft;

(iv)  the signature on the draft was unauthorized as compared to the signature appearing on the Card, the signature panel on the Card was blank, or a
limited purpose business purchasing card was accepted without appropriate authorization of the nature of the goods or services purchased (in
addition to Authorization of the transaction amount);

(v)  the Sales Draft is incorrectly completed, incomplete or illegible;

{vi)  the Cardholder disputes the sale, quality or delivery (or availability for pre-arranged pick-up) of merchandise or the performance or quality of
service covered by the Sales Draft or agreement accepted by such Cardholder; —~—

(vii) the circumstances in which the Sales Draft was created or submitted by, or credit was received by, CUSTOMER constituted or otherwise
involved a breach of any term, condition, representation, warranty or duty of CUSTOMER hereunder;

(vili) muitiple Sales Drafts were executed to avoid the need to obtain authorization necessary to complete the transaction;

(ix) the extension of credit for merchandise sold or rented or services performed was in violation of law or the rules or regulations of any
governmental agency, whether federal, state, local or otherwise;

{x)  alegible copy of the Sales Draft or Credit Voucher cannot be produced by CUSTOMER within ten days or SERVICERS' request;

(xi)  the Cardholder asserts any claim or defense which the Cardholder has as a consumer of goods or services;

{xii) the Cardholder disputes the validity of a telephone or mail order Card transaction;

(xiii) the Card transaction is otherwise subject to Chargeback by the Card issuing bank or Cardholder in accordance with the Association Rules or
applicable law; or '

(xiv) the Card transaction is subject to Chargeback in accardance with the procedures set forth in the Procedures Manual.

14.2 CUSTOMER shall be responsible for any Chargebacks, retum items, fines, losses or other costs and expenses incurred by SERVICERS resulting from

CUSTOMER'S a.) failure to produce a card transaction record requested within the applicable time limits, or b.) failure to provide SERVICERS with

CUSTOMER’s current and accurate Taxpayer Identification Number.

15, Representations; Warranties; Limitations on Liability; Exclusion of Consequential Damages.
15.1 Without limiting any other warranties hereunder, CUSTOMER represents and warrants as to each Card transaction submitted by CUSTOMER under
this Agreement that:
(i) the Card transaction represents a bona fide sale/rental of merchandise or services not previously submitied;
(ii)  the Card transaction represents an obligation of the Cardholder for the amount of the Card transaction;
(iif)  the amount charged for the Card transaction is not subject to any dispute, setoff, or counterclaim;
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16.

17.

18.

19.

20.

(iv)  the Card transaction amount is only for the merchandise or services (including taxes, but without any surcharge) sold or rented and, except for
any delayed delivery or advance deposit Card transactions expressly authorized by this Agreement, the merchandise or service was actually
delivered to or performed for the person entering into the Card transaction simultaneously upon CUSTOMER’s accepting and submitting the
Card transaction for processing;

(v)  the Card transaction does not represent the refinancing of an existing obligation of the Cardholder (including any obligation otherwise owed to
CUSTOMER by a Cardholder or arising from the dishonor of 2 personal check):

(vi) CUSTOMER has no knowledge or notice of any fact, circumstances or defense which would indicate that the Card transaction was fraudulent or
not authorized by the Cardholder or which would otherwise impair the validity or collectibility of the Cardholder’s obligation arising from such
Card transaction or relieve the Cardholder from liability with respect thereto;

(vii) the Card transaction submitted to SERVICERS was entered mto by CUSTOMER and the Cardholder,

(viii) the Card transaction was made in accordance with the terms of this Agreement, Association Rules and the Procedures Manual; and

(ix)  with respect to purchase card or commercial card transactions, CUSTOMER has previously provided SERVICER with CUSTOMER's correct
Taxpayer Identification Number prior to the acceptance of such transactions.

15.2 THIS AGREEMENT IS A SERVICE AGREEMENT, AND EXCEPT AS EXPRESSLY PROVIDED IN THIS AGREEMENT, SERVICERS
DISCLAIM ALL OTHER REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, MADE TO CUSTOMER OR ANY
OTHER PERSON, INCLUDING WITHOUT LIMITATION, ANY WARRANTIES REGARDING QUALITY, SUITABILITY,
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR OTHERWISE (REGARDLESS OF ANY COURSE OF
DEALING, CUSTOM OR USAGE OF TRADE) OF ANY SERVICES OR ANY GOODS PROVIDED INCIDENTAL TO THE SERVICES
PROVIDED UNDER THIS AGREEMENT.

15.3 EXCEPT FOR DAMAGES CAUSED BY INTENTIONAL AND/OR GROSSLY NEGLIGENT ACTS OR OMISSIONS BY SERVICERS,
NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY, IN NO EVENT SHALL SERVICERS, THEIR
RESPECTIVE AFFILIATES OR ANY OF THEIR RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES, AGENTS OR
SUBCONTRACTORS, BE LIABLE UNDER ANY THEORY OF TORT, CONTRACT, STRICT LIABILITY OR OTHER LEGAL
THEORY FOR LOST PROFITS, LOST REVENUES, LOST BUSINESS OPPORTUNITIES, EXEMPLARY, PUNITIVE, SPECIAL,
INCIDENTAL, INDIRECT OR CONSEQUENTIAL DAMAGES, EACH OF WHICH IS HEREBY EXCLUDED BY AGREEMENT OF
THE PARTIES, REGARDLESS OF WHETHER SUCH DAMAGES WHERE FORESEEABLE OR WHETHER ANY PARTY OR ANY
ENTITY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

154 NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY, SERVICERS’ CUMULATIVE LIABILITY FOR
ALL LOSSES, CLAIMS, SUITS, CONTROVERSIES, BREACHES, OR DAMAGES FOR ANY CAUSE WHATSOEVER (INCLUDING
BUT NOT LIMITED TO, THOSE ARISING OUT OF OR RELATED TO THIS AGREEMENT) AND REGARDLESS OF THE FORM OF
ACTION OR LEGAL THEORY SHALL NOT EXCEED, (I) $50,000 OR (II) THE AMOUNT OF FEES RECEIVED BY SERVICERS
PURSUANT TO THE AGREEMENT FOR SERVICES PERFORMED IN THE IMMEDIATELY PRECEDING 12 MONTHS,
WHICHEVER IS LESS.

Retention of Records.

16.1 CUSTOMER shall retain legible copies of Sales Drafts and Credit Vouchers for a period of at least three vears from the date of each such transaetion.
CUSTOMER shall produce a legible copy of & Sales Draft or Credit Voucher within 48 hours of a request by SERVICERS.

16.2 CUSTOMER shall be responsible for the retrieval of all Sales Drafts and Credit Vouchers requested by SERVICERS within the shortest time limits
established by the Association Rules, as specified in the Procedurss Manual, this Agreement, or other notice from SERVICERS.

Cash Payments by and Cash Disbursements to Cardholders.

CUSTOMER shall not accept any direct payments from Cardholders for charges of merchandise or services which have been included on a Sales Drafl, it being
the right of the Card issuing bank to receive such payments, Taxes on Card transactions must be included in the amount charged and may not be collected by
CUSTOMER in cash. CUSTOMER shall not make any cash disbursements to 2 Cardholder as part of a Card transaction except to the extent expressly
authorized by one or more of the Schedules, the Procedures Manual or the Association Rules.

Confidentiality.

18.1 Unless CUSTOMER obtains consents from each applicable Association, SERVICERS, Card issuing bank and Cardholder, CUSTOMER shall not use,
disclose, sell or disseminate any Cardholder information obtained in connection with a Card transaction (including the names, addresses and Card
account numbers of Cardholders) except for purposes of authorizing, completing and settling Card transactions and resolving any chargebacks,
retrieval requests or similar issues involving Card transactions, other than pursuant to a court or governmental agency request, subpoena or order.
CUSTOMER shall use proper controls for and shall limit access to, and shall render unreadable prior to discarding, all records containing Cardholder
account numbers and Card imprints. CUSTOMER must not retain or store magnetic stripe data after a transaction has been authorized. If
CUSTOMER stores any electronically captured signature of a Cardholder, CUSTOMER shall not reproduce such signature except upon specific
request of SERVICERS.

18.2 CUSTOMER acknowledges that it obtains no ownership rights in any information relating to and derived from Card transactions.

Advertising. =

CUSTOMER shall display VISA and MasterCard decals and program marks on promotional matenals furnished by SERVICERS, as reguired by Asscciation

Rules, but shall not indicate that VISA or MasterCard endorses CUSTOMERs goods or services and shall not continue using such materials after termination of

this Agreement.

Assignment,

20.1 Any transfer or assignment of this Agreement by CUSTOMER, by operation of law or otherwise, is voidable by SERVICERS without SERVICERS’
prior written consent. In the event of such transfer or assignment, the party to whom the Agreement was transferred or assigned shall be bound to the
terms and conditions of this Agreement to the same extent as if SERVICERS and such assignee or transferee, as the case bay be, entered into an
agreement identical to this Agreement on the effective date of such transfer or assignment. —Fusthermere—CUSTOMER-shal-indermmifiand hald
SERMICERS harmless Hﬁli}-ﬂ”—hE}B#H}ﬂb—@h&l—“e‘fldblrMK?Eihﬁh—b\iS%SrEersﬂd—gHﬂh—&HﬂHE—m—efmetJﬂﬂ—'d—IH‘wheh-gm!?ﬂfereeﬂ-@r-ﬂﬂﬁiﬁﬂ{.ﬁ. as-the
casemay-besubmission-orG —For purposes of this Agreement, any transfer of voting control of
CUSTOMER or its parent shall be cansidered an asmgnmem or transfer hereof.

20.2 Upon notice to CUSTOMER, another VISA and MasterCard member may be substituted for BANK under whose sponsorship this Agreement is
performed and for whom FDMS is acting as agent hereunder. Upon substitution, such other VISA and MasterCard member shall be responsible for all
obligations required of BANK, including without limitation, full responsibility for its bankcard program and such other obligations as may be expressly
required by applicable Association Rules. Subject to Association Rules, SERVICERS may assign or transfer this Agreement and their rights and
obligations hereunder and may delegate their duties hereunder, in whole or in part, to any third party, whether in connection with a change in
sponsorship, as set forth in the preceding sentence, or otherwise, without the notice to or consent of CUSTOMER.

203 Except as provided in the following sentence, this Agreement shall be binding upon successors and assigns and shall inure to the benefit of the parties
and their respective permitted successors and assigns. No assignee for the benefit of creditors; custodian, receiver, trustee in bankruptcy, debtor in
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22,

puss!sssion, sherifl or any other officer of a court, or other person charged with taking custody of a party's assets or business, shall have any right to
continue or to assume or to assign this Agreement.

Term; Events of Default.

21
=7

21.3

21.4

21.5

21.6

21.7

21.8

TLI1 ACRE 7 H :
PHIE— EMENTAND ANY APRLICABLE SCHEDUIES SHALL BE BINDING HPONTHE-EARLIER-OR () ITS-EXECUTION-BY ALL
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.
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erm-ar-renewal-termas-the-sase-may-be—SERVICERS may-slse-terminate this Agreement at any time by providing 30 days advance notice 10
CUSTOMER.

If'any of the following events shall occur (each an “Event of Default™):

(1) a matr:rfai adverse change in the-business; iien, business procedures, products or services of CUSTOMER; or
ar n e n &) =t £ . 3 313 =t L - ARG

E‘.y.

(iv)  imregular Card sales by CUSTOMER, excessive Chargebacks or any other circumstances which, in SERVICERS' sole discretion, may increase
SERVICERS" exposure for CUSTOMER's chargebacks or otherwise present a financial or security risk to SERVICERS; or

(v)  any representation or warranty of CUSTOMER in this Agreement is breached in any material respect or was or is incorrect in any material
respect when made or deemed to be made; or ;

(vi) CUSTOMER shall default in any material respect in the performance or observance of any term, covenant, condition or agreement contained in

this Agreement, including, without limitation, the establishment or maintenance of funds in a Reserve Account, as detailed in Paragraph 22;

then, upon the occurrence of (1) an Event of Default specified in subparagraphs (iv), (ix) or (x) above, SERVICERS may consider this Agreement to be
terminated immediately, without notice, and all amounts payable hereunder by CUSTOMER to SERVICERS shall be immediately due and payable in
full without demand or other notice of any kind, all of which are expressly waived by CUSTOMER, and (2) any other Event of Default, this
Agreement may be terminated by SERVICERS by giving not less than 10 days’ notice to CUSTOMER, and upon such notice all amounts payzble
hereunder by CUSTOMER to SERVICERS shall be due and payable on demand.

Neither the expiration nor termination of this Agreement shall terminate the obligations and rights of the parties pursuant to provisions of this
Agreement which by their terms are intended to survive or be perpetual or irrevocable and such provisions shall survive the expiration or termination of
this Agreement.

If any Event of Default shall have occurred and be continuing, SERVICERS may, in their sole discretion, exercise all of their rights and remedies
under applicable law, including, without limitation, exercising their rights under Section 22.

If this Agreement is terminated for cause, CUSTOMER acknowledges that SERVICERS may be required to report CUSTOMER's business name and
the names and other identification of its principals 1o the Combined Terminated Merchant File maintained by VISA and MasterCard. CUSTOMER
expressly agrees and consents to such reporting in the event CUSTOMER is terminated as a result of the occurrénce of an Event of Default or for any
reason specified as cause by VISA or MasterCard. Furthermore- CUSTOMER-ugreesta-waive and hold SERVICERS harmlessFrom-and-against-any
The provisions governing processing and settlement of Card transactions, all related adjustments, fees and other amounts due from CUSTOMER and
the resolution of any related chargebacks, disputes or other issues involving Card transactions will continue to apply even after termination of this
Agreement, until all Card transactions made prior to such termination are settled or resolved. In addition, the provisions of Sections 13 through 18,
inclusive, 20, 22, 24 and 25, and Subscctions 11.4, 21.6, 21.8 and 30.2, all in this Agreement, shall survive any termination. Upon termination of this
Agreement, CUSTOMER agrees to immediately send SERVICERS all the data relating to Card transactions made up to the date of termination.

After termination of this Agreement for any reason whatsoever, CUSTOMER shall continue to bear total responsibility for all Chargebacks, fees,
credits and adjustments resulting from Card transactions processed pursuant to this Agreement and all other amounts then due or which thereafter may
become due to SERVICERS under this Agreement or which may be due to SERVICERS before or after such termination to either SERVICERS or any
of SERVICERS' affiliates for any related equipment or related services.

.5 - - : . . . E g ; - ] ;_I ] - *
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in the DDA Reserve Account are not sufficient to cover the Chragebacks, adjustments, fees and other ces due from
CUSTOME&MME—RESMMMM CUSTOMER agrees to promptly pay SERVICERS such sums upon request.

Financial and Other Information,

23.1 Ifrequested by SERVICERS, CUSTOMER agrees 1o provide SERVICERS quarterly financial statements of CUSTOMER within 45 days after the end
of each fiscal quarter and annual audited financial statements within 90 days after the end of each fiscal year. Such financial statements shall be
prepared in accordance with generally accepted accounting principles. CUSTOMER also shall provide such other financial statements and other
information concerning CUSTOMER’s business and CUSTOMER s compliance with the terms and provisions of this Agreement as SERVICERS may
reasonably request. CUSTOMER authorizes SERVICERS to obtain from third parties financial and credit information relating to CUSTOMER in
connection with SERVICERS’ determination whether to accept this Agreement and SERVICERS’ continuing evaluation of the financial and eredit
status of CUSTOMER. SERVICERS may also access and use information which CUSTOMER. has provided to Bank for any other reason. Upon
request, CUSTOMER shall provide to SERVICERS or their representatives reasanable access to CUSTOMER’s facilities and records for the purpose
of performing any inspection and/or copying of CUSTOMER s books and/or records deemzd appropriate by SERVICERS.

23.2 CUSTOMER will provide SERVICERS with written notice of CUSTOMER’s intent to liquidate, substantially change the basic nature of its business,
transfer or sell any substantial part (25% or more in value) of its total assets, or if CUSTOMER or its parent is not a corporation whose shares are listed
on a national securities exchange or on the over-the-counter market, change the control or ownership of CUSTOMER or its parent, 30 days prior to
such liquidation, change, transfer or sale taking place. CUSTOMER will also notify SERVICERS of any judgment, writ, warrant of attachment,
execution or levy against any substantial part (25% or more in value) of CUSTOMER's total assets not later than three days after CUSTOMER obrains
knowledge of any such judgment, writ, warrant of attachment, execution or levy.

24—Indemnifieation:

28— Bcelal Broviclons o TelbChacl Sais

Additional Fee Information. _ i

26.1 In addition to the debit card transaction fees set forth on the Application, CUSTOMER shall be responsible for the amount of any fees imposed upon a
transaction by the applicable debit network. .

26.2 A monthly equipment rental fee will be charged each month for each piece of equipment rented, plus tax as applicable. CUSTOMER will be charged
for actual shipping fees for equipment and supplies.

26.3 CUSTOMER's initial MasterCard and VISA rates are stated on CUSTOMER's Application and may be adjusted from time to time including to reflect:

(i) Any increases or decreases in the interchange and/or assessment portion of the Service Fee,
(i1) The appropriate interchange level as is consistent with the qualifying criteria of each transaction submitted by CUSTOMER.

'-.. Sl .=- -'- Gate—o €0 it o ‘

Special Provisions Regarding JCB and Diners Club. ! )
27.1 If CUSTOMER aceepts JCB cards, CUSTOMER must retain original JCB Sales Drafis and JCB Credit Vouchers for a period of at Iea}st 120 days from
the date of the JCB Card transaction and CUSTOMER must retain microfilm or legible copies of JCB Sales Drafis and JCB Credit Vouchers for a

period of at least three (3) years following the date of the transaction.
27.2 If CUSTOMER aceepts JCB cards and/or Diners Club CUSTOMER agrees to be bound by JCB and Diners Club rules. CUSTOMER also agrees to be

bound by all other pravisions of this Agreement which are applicable to JCB and Diners Club.
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Miscellaneous.

30.1 No party shall be liable for-any default or delay in the performance of its obligations under this Agreement if and to the extent such default or delay is
caused, directly or indirectly, by (i) fire, flood, elements of nature or other acts of God; (i1) any outbreak or escalation of hostilities, war, riots or civil
disorders in any country; (iii) any act or omission of the other party or any government authority; (iv) any labor disputes (whether or not employees’
demands are reasonable or within the party’s power to satisfy); or (v) the nonperformance by a third party for any similar cause beyond the reasonable
control of such party, including without limitation, failures or fluctuations in telecommunications or other equipment. In any such event, the non-
performing party shall be excused from any further performance and observance of the obligations so affected only for as long as such circumstances
prevail and such party continues to use commercially reasonable efforts to recommence performance or observance as soon as practicable.

30.2 This Agreement shall be governed by and construed in accordance with the laws of the State of Flerida California (without regard to its choice of law
prowsmns) In perfonrnmg its abhgatmns under t!-us Agreemenl, each party agnees to corrrply vmh aII laws and regulauons apphcabie to n

363 If CUSTOMER requcsts SERVICERS o perfnm or pmwde a.n)r system cnhancernf:ms custom rcpm‘ts, or related service cnhanccmems that are
different from or in addition to the system, services and reports SERVICERS otherwise agree to provide to CUSTOMER (coliectively, “System
Enhancements”), SERVICERS will use reasonable efforts to provide such System Enhancements if CUSTOMER pays SERVICERS the additional
fees charged by SERVICERS for such System Enhancements. Following receipt of any request for System Enhancements and prior to providing the
requested System Enhancements, SERVICERS shall provide CUSTOMER with 2 description of the System Enhancements to be made, together with
an estimate of SERVICERS’ fee for providing such System Enhancements. If CUSTOMER thereafter instructs SERVICERS to make such System

Enhancemcn!s SERVICERS shall du 50, and CUSTOMER shall pay the addmanal fees cha:ged by SERVICERS for such System Enhancemcnrs

30.5 Exccpl as othcrwlsc specifi cal]v provaded nlI notices and ol.her commumcanons required or permitted hereunder (other than these involving normal
operational malters relating to the processing of Card transactions) shall be in writing, shall be sent by mail, courier or facsimile (facsimile notices shall
be confirmed in writing by courier), if to CUSTOMER at its place of business, and if to SERVICERS at 3975 N.W. 120" Avenue, Coral Springs,
Florida, 33065, Attn: Indireet Sales, with & copy to Attention: General Counsel’s Office, 3975 N.W. 120" Avenue, Coral Springs, Florida, 33065, and
shall be deemed to have been given (i) if sent by mail or courier, when received and (ii] i sent by facsimile machine, when the courier confirmation
copy is actually received. Notice given in any other manner shall be effective when actually received.

30,6 The headmgs contained in this Agreement are for convenience of reference only and shall not in any way affect the meaning or construction of any
provision of this Agreement.

30.7 The pames intend every provision of this Agreement to be severable. If any part of this Agreement is not enforceable, the remaining provisions still
remain valid and enforceable. If a court of competent jurisdiction determines that any term or provision contained herein is illegal or invalid for any
reason, the illegality or invalidity shall not affect the validity of the remainder of this Agreement. In such case, the parties shall in good fajth modify or
substitute such provision consistent with the original intent of the parties. Without hmmng the generality of this paragraph, if a court determines that
any remedy stated in this Agreement has failed of its essential purpose, then all other provisions of this Agreement, including the limitations on liability
and exclusion of damages, shall remain fully effective.

30.8 This Agreement, along with any Schedules previously provided and the Procedures Manual, constitutes the entire agreement between the parties with
respect to the subject matter, supersedes any previous agreements and understandings. FDMS may change its Procedures Manual in accordance with
its agreement with CUSTOMER and any such changes shall constitute a change in this Agreement, if applicable. A party’s wajver of a breach of any
term or condition of this Agreement shall not be deemed a waiver of any subsequent breach of the same or another term or condition.

30.9 SERVICERS may change any terms of this Agreement from time to time by giving notice of the change to CUSTOMER at least thirty (30) days before
the change becomes effective. CUSTOMER’S continued submission of transactions to SERVICERS after the effective date shall constitute
CUSTOMER'’S acceptance of any new terms or fees expressed in such notice.

30.10  The parties acknowledge that the VISA and MasterCard Associztion Rules give VISA and MasterCard certain rights to require termination or
modification of this Agreement with respect to transactions involving VISA and MasterCard Cards and the VISA and MasterCard Card system and to
investigate CUSTOMER. The partics also acknowledge that issuers of other Cards, for which SERVICERS perform services on behalf of
CUSTOMER, may have similar rights under their applicable Association Rules with respect to this Agreement’s applicability to transactions involving

such other Cards. //
Revision 02/01 ¢
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REFERENCES

lllinois State Toll Highway Authority
Contact: Keith Madsen
" (630) 241-6800
2700 Ogden Avenue
Downers Grove, lllinois 60515

Feature Fiims for Families
Contact: Fred Healey, CFO
(801) 263-8553

5280 South 320 W. Building A116
Salt Lake City, Utah 84107

County of San Diego
Contact: Ann A. Villarba, CPA
Treasury Manager

(619) 531-5213

1600 Pacific Hwy., Rm. 102
San Diego, CA 92101

County of Los Angeles

Contact: Ray Miyagawa

(213) 974-7350

Treasurer and Tax Collector

Cash Management Division

Quan Banh

(213) 974-2334

500 West Temple Street, Room 434
Los Angeles, CA 90012

Commonwealth of Massachusetts
Contact: Susan Tribble

Revenue Bureau Manager

(617) 973-2422

One Ashburton Place

Boston, MA 02108



CCc2ol

http:: ' www.ols.dgs.ca.zowSTD_Process/Documents:CCC201 .l

CCC201
CERTIFICATION

[, the official named below, CERTIFY UNDER PENALTY OF PERJURY that I am duly authorized to
legally bind the prospective Contractor to the clause(s) listed below. This certification is made under the
laws of the State of California.

Contracror/Bidder Firm Name (Printed) ‘ Federal ID Number

DISCOVER FINANCIAL SERVICES, INC. ‘ ‘ 36-4020792

By (’Aérhori:ed Signature)

TR T rre o

Printed Name W itle of Pérson Signing
CELRD) T Wiocylce )P HATOE 17 AL

Dare Execured } Execured in the County of l

SEPTEMBER 10, 2001 ' LAKE

CONTRACTOR CERTIFICATION CLAUSES

I. STATEMENT OF COMPLIANCE: Contractor has. unless exempted. complied with the
nondiscrimination program requirements. (GC 12990 (a-f) and CCR. Title 2. Section 8103) (Not
applicable to public entities.)

2. DRUG-FREE WORKPLACE REQUIREMENTS: Contractor will comply with the requirements of
the Drug-Free Workplace Act of 1990 and will provide a drug-free workplace by taking the following
actions:

a. Publish a statement notifying employees that unlawful manufacture. distribution, dispensation.
possession or use of a controlled substance is prohibited and specifying actions to be taken against
employees for violations.

b. Establish a Drug-Free Awareness Program to inform employees about:
I) the dangers of drug abuse in the workplace:

2) the person's or organization's policy of maintaining a drug-free workplace:
3) any available counseling, rehabilitation and employee assistance programs: and.
4) penalties that may be imposed upon employees for drug abuse violations.

c. Every employee who works on the proposed Agreement will:
1) receive a copy of the company's drug-free workplace policy statement: and.

2) agree to abide by the terms of the company's statement as a condition of employment on
theAgreement.

Faill.grc to comply with these requirements may result in suspension of payments under the Agreement or
termination of the Agreement or both and Contractor may be ineligible tor award of any future State
agreements if the department determines that any of the following has occurred: (1) the Contractor has

LS ' W T 6 P A
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made false certification, or violated the certification by failing to carry out the requirements as noted
above. (GC 8350 et seq.)

3. NATIONAL LABOR RELATIONS BOARD CERTIFICATION: Contractor certifies that no more
than one (1) final unappealable finding of contempt of court by a Federal court has been issued against
Contractor within the immediately preceding two-year period because of Contractor's failure to comply
with an order of a Federal court which orders Contractor to comply with an order of the National Labor
Relations Board. (PCC 10296) (Not applicable to public entities.)

4. UNION ORGANIZING Contractor hereby certifies that no request for reimbursement, or payment
under this agreement, will seek reimbursement for costs incurred to assist, promote or deter union
organizing.

DOING BUSINESS WITH THE STATE OF CALIFORNIA

The following laws apply to persons or entities doing business with the State of California.

1. CONFLICT OF INTEREST: Contractor needs to be aware of the following provisions regarding _
current or former state employees. If Contractor has any questions on the status of any person rendering
services or involved with the Agreement, the awarding agency must be contacted immediately for
clarification. -

Current State Employees (PCC 10410):

). No officer or employee shall engage in any employment, activity or enterprise from which the officer
or employee receives compensation or has a financial interest and which is sponsored or funded by any
state agency, unless the employment, activity or enterprise is required as a condition of regular state
employment.

2). No officer or employee shall contract on his or her own behalf as an independent contractor with any
state agency to provide goods or services. ‘

Former State Employees (PCC 1041 it

1). For the two-year period from the date he or she left state employment, no former state officer or
employee may enter into a contract in which he or she engaged in any of the negotiations, transactions,
planning, arrangements or any part of the decision-making process relevant to the contract while
employed in any capacity by any state agency.

2). For the twelve-month period from the date he or she left state employment, no former state officer or
employee may enter into a contract with any state agency if he or she was employed by that state agency
in a policy-making position in the same general subject area as the proposed contract within the :
12-month period prior to his or her leaving state service. o

If Contractor violates any provisions of above paragraphs, such action by Contractor shall render this
Agreement void. (PCC 10420)

Members of boards and commissions are exempt from this section if they do not receive payment other

than payment of each meeting of the board or commission, payment for preparatory time and payment
for per diem. (PCC 10430 (e))

2. LABOR CODE/WORKERS' COMPENSATION: Contractor needs to be aware of the provisions
which require every employer to be insured against liability for Worker's Compensation or to undertake
self-insurance in accordance with the provisions, and Contractor affirms to comply with such provisions
before commencing the performance of the work of this Agreement. (Labor Code Section 3700)

5. AMERICANS WITH DISABILITIES ACT: Contractor assures the State that it complies with the
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4. CONTRACTOR NAME CHANGE: An amendment is requu'ed fo change the Contractor's name as -
listed on this Agreement. Upon receipt of legal documentation of the name change the State will process
the amendment. Payment of invoices presented with a new name cannot be paid prior to approval of said
amendment. _ s g dslAsIsierat N neme:
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5. CORPORATE QUALIFICATIONS TO DO BUSINESS IN CALIFORNIA: "% - CEIas

Wie T2

a. When agreements are to be performed in the state by corporatlons, the contractmg agenmes will be
verifying that the contractor is currently qualified to do business in California in order to ensure that all

-

obligations due to the state are fulfilled. . TgEC R eE =
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b. "Doing business" is defined in R&TC Section 23101 as z-icfn—/cly engaglflg ine any transaction for the
purpose of financial or pecuniary gain or profit. Although there are some statutory exceptionsto . _
taxation, rarely will a corporate contractor performing within the state not be subject to the ﬁ:anchlse tax.

¢. Both domestic and foreign corporanons (those mcorporated outside of Cahfomla) must be in good
standing in order to be qualified to do business in California. Agencies will determine whethera
corporation is in good standing by calling the Office of the Secretary of State. e S

6. RESOLUTION: A county, city, district, or other Tocal pubhc body mus’t provide the State with a copy
of a resolution, order, motion, or ordinance of the local governing bod}’ WhJCh by law has authority to
enter into an agreement, authonzmg execution of the agreement. "

7. AIR OR WATER POLLUTION VIOLATION: Under the State’ Iaws, the Contractor shall not be (1)

in violation of any order or resolution not subject to review promulgated by the State Air Resources

Board or an air pollution control district; (2) subject to cease and desist order not subject to review

issued pursuant to Section 13301 of the Water Code for violation of waste discharge requirements or ‘
discharge prohibitions; or (3) finally determined to be in violation of provisions of federai law relating to
air or water pollutlon et R T A

=

8. PAYEE DATA RECORD FORM STD. 204: This form must be completed by all contractors that are
not another state agency or other government entity.

8/30/01 10:20
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CERTIFICATION

L the official name i below, CERTIFY UNDER PENALTY OF PERJURY that I am duly authorized
to legally bind the j rospective Contractor to the clause(s) listed below, This certification is made
under the laws of tt e State of Californja.

——

Cbnmnuﬂun&ﬂﬁﬂk?1th=?ﬂnue{?ﬁinnnﬂ

Federal ID Number

552126793

FIRST DATA MERZHANT SERVT

Date Executed

09/19/2001
!:SH!JJl&!:IJ21L£;E!EIIEISQQZJszn[jzlggxnsss:

. STATEMENT OF COMPLIANCE: Contractor has, unless exempted, complied with the
nondiscrimination program requirements. (GC 12990 (a-f) and CCR, Title 2, Section 8103) (Not
applicable to public entities.)

Executed in the County of

BROWARD

2. DRUG-FREE WO UIREMENTS: Contractor will comply with the requirements
of the Drug-Free Workplace Act of 1990 and will provide a drug-free workplace by taking the
following actions:

cmployees for violaticns.

b. Establish 2 Drug-Frze Awareness Program to inform employees about:

1) the dangers of drug abuse in the workplace;

2) the person's or organization's policy of maintaining a drug-fres workplace;

3) any available couns :ling, rehabilitation and employee assistance programs; and,
4) penalties that may b: impoged upon employees for drug abuse violations,

c. Every cmployee whe works on the proposed Agresment will:

hrp://wwrw ols.dgs.ca go v/3TD_Process/Documents/CCC201 htm) 09/19/2001



1) receive a copy of the company's drug-free workplace policy statement; and,

2) agree to abide by the terms of the company's statement as a condition of employment on
theAgreement.

Failure to comply with these requirements may result in suspension of payments under the Agreement
or termination of the Agreement or both and Contractor may be ineligible for award of any future
State agreements if the department determines that any of the following has occurred: (1) the
Contractor has made false certification, or violated the certification by failing to carry out the
requirements as noted above. (GC 8350 et seq.)

3. NATIONAL LABOR RELATIONS BOARD CERTIFICATION: Contractor certifies that no more
e BN UIUINS BUARD CERTIFICATION .
than one (1) final unappealable finding of contempt of court by a Federal court has been issued

against Contractor within the immediately preceding two-year period because of Contractor's failure
to comply with an order of a Federal court which orders Contractor to comply with an order of the
National Labor Relations Board. (PCC 10296) (Not applicable to public entities.)

4. UNION ORGANIZING Contractor hereby certifies that no request for reimbursement, or payment

under this agreement, will seek reimbursement for costs incurred to assist, promote or deter union
organizing.

DOING BUSINESS WITH THE STATE OF CALIFORNIA

The following laws apply to persons or entities doing business with the State of California.

I. CONFLICT OF INTEREST: Contractor needs to be aware of the following provisions regarding
current or former state employees. If Contractor has any questions on the status of any person

rendering services or involved with the Agreement, the awarding agency must be contacted
immediately for clarification.

Current State Employees (PCC 10410):

1). No officer or employee shall engage in any employment, activity or enterprise from which the
officer or employee receives compensation or has a financial interest and which is sponsored or

funded by any state agency, unless the employment, activity or enterprise is required as a condition of
regular state employment.

2). No officer or employee shail contract on his or her own behalf as an independent contractor with
any state agency to provide goods or services.

Former State Employees (PCC 10411):
). For the two-year period from the date he or she left state employment, no former state officer or
employee may enter into a contract in which he or she engaged in any of the negotiations,

transactions, planning, arrangements or any part of the decision-making process relevant to the
contract while employed in any capacity by any state agency.

2). For the twelve-month period from the date he or she left state employment, no former state officer

http://www.o ls.dgs.ca.gov/STD_Process/Documents/CCC201. html 09/06/2001



CCe201 Page3of4 =~

or employee may enter into a contract with any state agency if he or she was employed by that state
agency in a policy-making position in the same general subject area as the proposed contract within
the 12-month period prior to his or her leaving state service.

If Contractor violates any provisions of above paragraphs, such action by Contractor shall render this
Agreement void. (PCC 10420)

Members of boards and commissions are exempt from this section if they do not receive payment
other than payment of each meeting of the board or commission, payment for preparatory time and
payment for per diem. (PCC 10430 (e))

2. LABOR CODE/WORKERS' COMPENSATION: Contractor needs to be aware of the provisions
which require every employer to be insured against liability for Worker's Compensation or to
undertake self-insurance in accordance with the provisions, and Contractor affirms to comply with

such provisions before commencing the performance of the work of this Agreement. (Labor Code
Section 3700)

3. AMERICANS WITH DISABILITIES ACT: Contractor assures the State that it complies with the
Americans with Disabilities Act (ADA) of 1990, which prohibits discrimination on the basis of

disability, as well as all applicable regulations and guidelines issued pursuant to the ADA. (42 U.S.C.
12101 et seq.)

4. CONTRACTOR NAME CHANGE: An amendment is required to change the Contractor's name as
listed on this Agreement. Upon receipt of legal documentation of the name change the State will

process the amendment. Payment of invoices presented with a new name cannot be paid prior to
approval of said amendment.

5. CORPORATE QUALIFICATIONS TO DO BUSINESS IN CALIFORNIA:

a. When agreements are to be performed in the state by corporations, the contracting agencies will be
verifying that the contractor is currently qualified to do business in California in order to ensure that
all obligations due to the state are fulfilled.

b. "Doing business" is defined in R&TC Section 23101 as actively engaging in any transaction for the
purpose of financial or pecuniary gain or profit. Although there are some statutory exceptions to

taxation, rarely will a corporate contractor performing within the state not be subject to the franchise
tax. ' T

¢. Both domestic and foreign corporations (those incorporated outside of California) must be in good
standing in order to be qualified to do business in California. Agencies will determine whether a
corporation is in good standing by calling the Office of the Secretary of State.

6. RESOLUTION: A county, city, district, or other local public body must provide the State with a
copy of a resolution, order, motion, or ordinance of the local governing body which by law has
authority to enter into an agreement, authorizing execution of the agreement.

7. ,ﬂfIR QR \..V.-—\TER POLLUTION VIOLATION: Under the State laws, the Contractor shall not be:
(1) in violation of any order or resolution not subject to review promulgated by the State Air
Resources Board or an air pollution control district; (2) subject to cease and desist order not subject to

httn: ‘www.ols.degs.ca.2ov/STD Process/Documents/CCC201 html N9/06/2001



4014

review issued pursuant to Section 13301 of the Water Code for violation of waste discharge
requirements or discharge prohibitions; or (3) finally determined to be in violation of provisions of
federal law relating to air or water pollution.

8. PAYEE DATA RECORD FORM STD. 204: This form must be completed by all contractors that
are not another state agency or other government entity.

http:/'www.ols.dgs.ca.go v/STD_Process/Documents/CCC201 html 09/06/2001
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DlARo. 3 fuu 33Ty
PAYEE DATA RECORD
(Required in lieu of IRS W-9 when doing business with the State of Californig)

5TD merEY. r.93)
NOTE: Governmenyal entities, federal, siate, and lpeal (ineluding schagl districes) are not required (o submir this Sorm.

JECTION | must be completed by the TeQuesTIng agency before forwarding to the vendor

® DEPAR ‘QFFICE
Department of Genera Services/Fleet Admin. PURPOSE: lnformation contained in this form will be

PLEASE STREET ADDRESS used by state agencies to prepure imformation Returns
RETURN 802 Q Soeet (Form 1099) snd for withhoiding om payments 1o
TO: CITY, STATE ¥ CO0E nonresident vendors. Prompt rerur of this fully completed

@ VENDOR 5 BUSME Nm

Sacramento, CA 95814

NE NUMBER
916-327-0038

form will prevent delays when processing payments,
(See Privacy Siatement on reverse.)

w?%—,ppﬂ? LTt Chirans7 Serpces
Z FAOF: -ENTER S NAML HERE [Lan Fiest 317, o

MALL NG ADDRESS (Numotr ma Sreet orPU. §es Aumter)

I773 N /207 pyeye

(Crey, Siste, NZ!’ Coaey

Coersr SPeu/s S FZL SPoss
® | CHECK ONE 50X 0N
[] MEDICAL CORPORATION (Inchudmg demsrry. ] PARTNERSHIP NOTE: St  and
VENDOR poslairy, prychotherapy, opismerry, raprocie. vie,) governmenta| eunties,
ENTITY [] EXEMPT CORPORATION (Nen-profit) [ ESTATE OR TRUST including school districts
e ire not required to submijt
[X[ ALL OTHER CORPORATIONS [J NDIVIDUAL/SOLE PROPRIETOR | this form
: |
@ SOCIAL SECURITY NUMBER REQUIRED FOR INDIVIDUALZSOLE PROPRIETOR BY
AUTHORITY OF THE REVENUE aAND TAXATION CODE SECTION 18646 (Sze Reverse) NOTE: Payment will
ENDOR's | MPERAL BVPLOYER'S DENTIFICATION NUMBER (FED)  SOCIAL SECUMITY NUMBER not be processed without
TAXPAYER e
ax LD, ber,
woans | STAAAAGAAS | [ [ ] ][ ||,
IF VENDOR ENTTTY TYPE 15 A CORPORATION, IF VENDOR ENTITY 15 INDIVIDUAL/SOLE
PARTNERSHIP, CSTATE OR TRUST, ENTER FEIN PROPRIETOR. ENTER SSN
@ CHECK AFPROPRIATE BOX(ES) NOTE:
l.Anestate isa  resident
VENDOR m California Resident- Qualified 1 40 business in CA or & permanent place of business in CA if  decedent was g
California resident at time
RESIDENCY | Nom;sidmt (See reverre) Payments for services by noarctidents may be subjectto State of death
STATUS withholding b. A trust is a resident if ot
) ) lesse one trustee 5 2
[] WArvER OF sTATE WITHHOLDING FROM FRANCHISE TAX BOARD- ATTACHED California Resideat.
[ SERVICES PERPORMED 0UTSIDE OF CALTORNIA (See Reverse,)
[ heredy cernfy under penalty of perjury thar the Informanion provided on this dacument is orue and correct. [ my raidency satus
should change, { will promptly Inform yow
%ﬁgzm AUTHORIZED VERDOR REPRESENTATIVE (Trow s Fea "V /
[} f
$Tven, [_ Wp 24 l 1€ /%66 =S évmm /’747/«@4
DATE TELEFHONE NUMEER

Avcos 22, "%7"5"/&_—%’5}

ik A =
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PAYEE DATA RECORD ’
STD. 204 (REV $-95) (REVERSE) )

ARE YOU A RESIDENT OR A NONRESIDENT?
. From within the Unjted States, call 1-800-852-57])
Each corporation, individual/sole proprietor, Parmership, estate or From outside the Unired States, call 1-916-854-6500
"ust doing business with the State of California must indicate their For bearing impaired with TDD, call 1-800-822-6268
sidency starys dlong with their veador identification number, = ' '
‘ ARE YOU SUBJECT TO NONRESIDENT WITHHOLDING >
A corporation will be considered a “resident” is it bas 3 pamoanent

place of business in Califomis The corporation has a permanent Payments made o nmonresident veadors, including corporations,
place of business in California if it s organized and existing under individuals, parmerships, states and musts, are subjest 1p
the laws of this sare or, if a foteign corporation has qualified 1w withholding. Nonresident vendors performing services in California
transact inoraswte business. A coprporation that is pot qualified 1o on receiving rent, lease of royalty payments from property (real or
Taasact intrasate business (ep. » Corporution engaged exciusively personal) loczzed in California will have 7% of their tota) payments
i interstate commeree) wil] be considered as achieving a permanent withheld for suate income waxes. However, no withholding is required
place of business in this saye only if it maintains 2 permanent office if total psyments to the vendor are $1500 or less for the calendar
i this state that is permancatly staffed by its emplioyess. year.
For individaxl/sole proprietors, the term “resident” includes every A nonresident vendor may request that income taxes be withheld ar 3
individual who is in Califomia for other than 2 temporary or lower rxte or waived by sending 2 complewed form FTB 538 1o the
wansitory purposc and any individual domiciled in Californiz wha is address lisied below. A waiver will generally be granted when 3
absent for a temporary or transitory purpase. Genenally, an individual vendor hes a history of fling Califomia Tetums and making timely
who comes o California for 2 purpase which will extend aver 5 long estimated payments. If the vendor aclivity is caried on outside of
or indefinite period will be cansidered 1 rasident However, an California or partially outside of Californiz, 2 waiver o redyced
indivisual who comes 1o pertorm a particular congact of shon Wwithholding rate may be granted. For more informasion, coptas:
duration will be considered 3 nenresident,
Franchise Tax Board

For withholding purposes, 2 Parmership is considersd 2 resident + Withhold st Source Unit
parmership if it has a permanent place of business in California. An Anzntion: State Agency Withholding Coordinater
estate {5 considered a California estate if the decedent was a P.0. Box 51
California resident af the time of death and 2 trust is considzred a Sacramento, Ca (916) $45-4900
California wust if at [east ona wuster is a Califormia resident. FAX:(916) 2454831
Morz informsdsa on residency status can be obined by calling the If 2 reduced rate of withbolding or waiver has been suthorized by
Franchise Tax Board af the numbers Jisted below: the Franchise Tax Board, attach s copy to this forg,

PRIVACY STATEMENT

Section 7(b) of the Privacy Act of 1974 (Public Law 93-5731) requires that any federal, suate or Jocal agency which requests an individual 1o disclose
his social security number shall inform that individual whether that disclosure is mandatory or volunury, by which stautory or other authonity such
aumber is solicited, and what used wil] be made of it

The Sate of Califomia requires that al] parties entering into business transactions thas may lead to payment(s) fom the State mus provide their
Taxpayer Identification Number (TTN) as required by the State Revenue and Taxarion Code, Section 13645 to faciliate tax compliance enforcement
activities and 0 fasilitate the Preparation of Form 1099 and other information fetums a5 required by the Intemal Revenue Code, Seevion 610%a). The
TIN for individual and soje Proprietorships is the Soeial Security Number{SSN),

Itis mandatory to furnish the information requested. Federal law requires that payments for which the fequested information is nat provided be
subjeet (0 31 % withholding and state Jaw imposes noncompliance penalties of up to £20,000.

You have the right 10 access feeords containing your personal information, such as your SSN. To_exercise that right, please contact the Susiness
Services unit of the accounts payable unit of the stare agency(ies) with which you ransact business.

Please call e Department of Finance, Fiscal Systems and Consulting Unit at (916) 124-0385 if you have any quesnons regarding this Privacy

Sutement. Questions related o residency or withholding should be referesd to the tefephone numbers Jisted above, All other questions should be
referred 1o the FEquUESting ageney listed in Section 1.

RFP.DGS-OFA.01.CPAS



' S;ATE OF CALIFORNI;
PAYEE DATA RECORD

(Reg urred in lieu of IRS W-9 when domg busmess .wth ﬁe S‘?ate of Caf:fomf§) j
HE J:;J'i'z’ {.r"]ﬁ ol r:.'.-f_.,_,._;l '\'115.1 ”"
$TO 234 \REV 3-35) Yo P = L gy &

*TE: Governmental entities, federaf state, and focar‘ {mcfudmg school drsmcrs) are not requzred to subm:r tfus form

l"“}‘f»xic,m L3 :-; '.!__{‘_ ,n.ial 7 L‘_ﬂ A ALK Vit i .f(} r_i_
SECTICN 1 must te ccmoleted by the requesting aaency befera forwardma tc the vendor | ~auiTESr b 2] 15 Ll
@ | CEPARTMENTIOFFICE : = aibiabinn g8 wodbad il iai 2t el
Depariment of General sem,cas,peat —\dmlrl PURPOSE. Infarmation cantamed in thls form wil
PLEASE STREZT ADDRESS ) — | used by state agencies to prepare informat
= 802 Q Strest _ e :5 & 077+ | Returns_{Form ::1088) anc . Jor " withhelding
RETURN Ty STATE 2P CODE payments o nonresident vendors. Prompt raturn
TO: - 2 B i s:"fc wir oo this fully completed form will prevent delays .-.er-
T_Sﬁf;g:;iﬂ;zEgA 95814 =% processing payments. st} jsdit nii i
[ ~4-N-tagy I .
916-327-0038 : “3t":i{See Privacy Statement on reyerse.)
® YENDOR'S BUSINESS NAME y :—\;3‘;_ n; t.‘";-;-x' S35 3:}3 ;1 5 *:'l §
DISCOVER FINANCIAL SERVICES. INC. A — =
CLE ROPRIETCR-ENTER OWNER'S FULL NAME RERE st Sirst .. gt e S A S e e ey

2500 LAKE COOK ROAD BB-2E

MAILING ADDRESS Numeer ana Street or PO, Sox Numeer) (Jnf u‘,. P e LD M ETN L S0 M, e T
i . 1 13 ._ 4TSRS v R B R P e I I
RIVERWOODS, ILLINOIS 60015 T P s ) A (I e a :
1R FE ATy : o0 USRS 1348 Boibia, vong B e
3 CHEZX ONE 30X ONLY v A RORESLI L LD .::1; affim bl paleeii
’ - 4'}-\1, " LEEn e 5 T 7] " ‘v.:‘:‘_h _-_'-I':.. o L} -
E | MEDICAL CORPQRATION iincuang '.enns:rz D F'ARTVERSH!P s " o NOTI’:._ State @
VENDOR gocratry, psycnatherapy, aptomelry, ciwrogracse, 21c.) S ST i i go‘femmentql entiti
ENTITY [ EXemPT CORPORATION (Non-profit) ;] ESTATE ORTRUST _ i 5 11 4| INCHUCING SChoal distri
REI T P T__. 4 Liivco)are  not requirad
TYPE t_ﬂ Pl oy e *| submit this form
[x] ALL OTHER CORPORATIONS  -_ -15 E] INDIVIDUAUSOLE PROPFIIETOR e
. \fi‘.‘il‘{}"_l’\r f'\r'—t'l 3]
@ SOCIAL SECURITY NUMBER REQUIRED FOR INDIVIDUAUSOLE PROPRIETOR BY il o _
AUTHORITY OF THE REVENUE AND TAXATION CODE SECTION 18646 (See Reverse} NOTE: Payment will
: , FEDERAL EMPLOYER'S IDENTIFICATION NUMBER :FEINI  SOCIAL SECURITY NUMBER nqt be processad
VENDOR'S e ORI - S without an
L ) . 2 ey .
TAXPAYER ] l | | ’ il ] ] !,;I_-_. ] i | l [ | accompanying
I.LD.NUMBER | 36 -'410/2]0 71912 e I PR taxpayer |.D. numter.
IF VENDOR ENTITY TYPE IS A CORPORATION. IF VENDOR ENTITY IS INCIVIDUAL/SOLE
PARTNERSHIP. ESTATE OR TRUST. SNTER FEIN PROPRIETOR SNTER SSN
® CHECK APPROPRIATE BOX(ES) NOTE:
a. An estate Is
E Califarnia Resident- Quaiified o 2o business in CA or a permanent place of business in | resident if decedent v
VENDOR CA - = a California resident
RESIDENC_Y I: | Nonresident (See reverse) Paymems for services by nonresidents may be subject to time of death
*STATUS Slate withhalding 3 b. A trust is a resider
' . at lease one trustee |
| WAIVER OF STATE “WITHHOLIING 72CM FRANCHISE TAX 30ARC ATTACHED Caiifcrnia Rasident.
(See Reverse.)
D SERVICZS FERFORMED ’JUTSIDE OF CALIFORNIA
@ I hereby certify under penalty of perjury that the infarmation provided on this document is true and correct. If
residency status should change, | will promptly inform you.
CS;EEILFTGI;E Aumcmzso VENOOR REPRESENTATNE o8 ar oot FILE /) -
| ¢l .
G52 T g/x{r’(méé V2 BAT26 s <
J.G%& | DATE | TELEFHQNE NUMBER
(> ) WS C <
W i | gy \grtosss
/7 4
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MWEMHAHTMM“MTIUHGPM? AND CONPORS
Miren USA [rc. NO RONTS UPON THE CERTIFICATG KOLDER OTMER THAN THOSE PROVIDED N
3475 Piegmnt Road N.E. THE MOLICY. TMIE CERTEICATE DOERE NOT AMEND, EXTEND OR ALTIR THE
Atlan<a, GA 30307 COVERGE AFFONDED BY THE POLICES DESCATBED HEREIN.
COMPANIES AFFORDING COVERAGE
OO ANY
icalealec 9087 25,2000 A FEDERAL IHSUSANCE O
™Y SED
FIAST 04TA CORPORATION B
£860 New worthsice OrFfve —
Suita 1430 conwanT
Atlanta. GA 30323 C
COMPANY
D

S L e o S R R | S R Y S R A
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Exceptions Document

With reference to RFP-DGS-OFA-01-CPAS-Amended, Discover and FDMS request the following
exceptions:

RFP-DGS-OFA-01-CPAS - Amended

SECTION Il, ADMINISTRATIVE INFORMATION

CC.  Confidentiality

FDMS must have the ability to supply information to the card associations, government entities or
others as required by law, regulation, rule or other guidelines that FDMS operates under, including
but not limited to Visa® / MasterCard® Operating Guidelines.

SECTION IV, ADMINISTRATIVE & CONTRACTUAL REQUIREMENTS

G. Contractor Certification Clauses

Statement of Compliance

FDMS will agree to provide a copy of its current affirmative action plan relating to the location
where the state contract would be performed to an EEQ agency in the State of California, Any
submission to FDMS s confidential.

FDMS notes that the report requirements of Government Code Section 12990(b) are not clear;
accordingly, FDMS's agreement to provide reports thereunder are subject to clarification of such
requirements.

SECTION V, CONVENIENCE FEES & CARD PAYMENT DEPOSITS

Convenience Fees

FDMS will allow a 'convenience fee' to be charged to the end consumer in accordance with VISA®
and MasterCard® regulations. The State shall not require FDMS to perform functions or
process(s) that will violate the aforementioned regulations, as amended from time to time.

EXHIBIT C, GENERAL TERMS AND CONDITIONS

4, Audit
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The State will be entitled to view or access data specifically generated as a result of the services
provided under the proposed contract. FDMS must abide by VISA® and MasterCard® guidelines
in authorizing the release of certain transaction information

10. Nondiscrimination

With respect to this Paragraph 10, FDMS notes that the report requirements of Government Code
Section 12990(b) are not clear; accordingly, FDMS's agreement to provide reports thereunder are
subject to clarification of such requirements.

18. Union Organizing

FDMS acknowledges the applicability of Government Code Section 16645 through Section 16649
(the "Statute") to this MSA and agrees to the provisions set forth in Items 18a-d of Paragraph 18 of
GTC 201, provided that "assist, promote or deter union organizing" is defined as set forth in
Section 16645(a) of the Statute.
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